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C H A R L E S H . M O N T A N G E 
ATTORNEY AT LAW 

426 NW 1 6 2 N D STREET 

SEATTLE, WASHINGTON 98177 

(206) 546-1936 
FAX (206) 546-3739 

9 April 2010 
by express 

'Ms. Cynthia T. Brown 
Chief, Section of Administration 
Office of Proceedings 
Surface Transportation Board 
395 E Street, S.W., Room 1034 
Washington, D.C. 20024 

2 11,1^^ OWcel^RED o'ProS" 'sdfngs 

Re: Michael Williams — Control Exemption -
St. Maries River Railroad, Inc., 
STB Finance Docket No. '3,5'3^C" 

Dear Ms. Brown: ' 

Enclosed pleaise find the original and. ten copies of a Notice 
of Exemption (fbr a non-carrier to obtain control of two or more 
carriers" through owriership of stoci«) pursuant to 49 C.F.R. 
1180.2(d)(2), "and the original and ten copies of a motion for a 
protective order, for filing in the above-referenced proceeding. 

Pursuant to 49 C.F.R. 1104.14(a), I am submitting under seal 
for confidential treatment pending action on the referenced 
motion for a protective order the unredacted Stock Purchase 
Agreement ("SPA") associated with the transaction for which this 
control exemption is sought. It is my understanding that the 
unredacted SPA (which is the subject of the protective order • 
motion) will not be placed in the public record, and on behalf o'f 
Mr. Williams (and Potlatch, the seller) I so request. 

A check in the amount of $1300 for the filing fee is also 
enclosed. 

In the event of questions', please feel free to contact me, 
Thank you for your assistance in this matter. 
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APR 1 2 2010 
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E n d s . (Two o r i g p l u s t e n e a c h , check) 

s u b m i t t e d , 
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for Michael Williams and g ^ 
Williams Group LLC § e =o 
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cc. (by email or fax) Steve Faust, counsel for Potlatch © 
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BEFORE THE SURFACE TRANSPORTATION BOARD 

FINANCE DOCKET ^5^3 ^5"' 

MICHAEL WILLIAMS 

- CONTROL EXEMPTION -

ST MARIES RIVER RAILROAD, INC, 

7,i(.n'i^ 
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VERIFIED NOTICE OF EXEMPTION 
OF 

MICHAEL WILLIAMS 
FOR COMMON CONTROL 

PURSUANT TO 49 C.F.R. 1180.2(d)(2) 

f!^rti 

Michael Williams ("Williams"), a non-carrier, hereby files 

this notice of exemption under 49 C.F.R. 1180.2(d)(2) to obtain 

control of St. Maries River Railroad, Inc. ("STMA"), a Class III 

rail carrier, through the purchase of all of STMA's stock from 

Potlatch Land & Lumber, LLC ("Potlatch"), by Williams Group LLC, 

("WG"), a limited liability corporation owned and controlled by 

Williams. WG owns and controls no other railroads or railroad 

lines. However, Williams does own and control other railroads. 

In particular, Williams owns and controls 3 other railroads 

located in the States of Idaho, Missouri and South Dakota. 

The other railroads or railroad lines owned and controlled 

by Williams do not connect with STMA. This proposed control 

transaction is not part of a series of anticipated transactions 

that would result in such a connection. This proposed control 

transaction does not involve a Class I carrier. Williams 

FILED 
APR 1 2 20!?! 

TRAN'^s-^ni-iAT^' •••• 



acquisition of control of STMA is accordingly exempt under 49 

C.F.R. 1180.2(d)(2). 

In accordance with the requirements of 49 C.F.R. 1180.4(g), 

Williams submits the following information: 

Description of Proposed Transaction: 49 C.F.R. 1180.6(a)(1)(I) 

STMA is a wholly owned subsidiary of Potlatch. 

WG is a non-carrier holding company owned and controlled by 

Williams. WG does not own or control any rail carriers. WG will 

acquire all the stock of STMA from Potlatch. 

WG is advised that such a stock purchase in and of itself is 

not a regulated transaction. However, WG is owned and controlled 

by Williams. Williams owns and controls several other railroads. 

Williams is advised that STB authorization for common control is 

therefore required. 

The other railroads owned and controlled by Williams, all of 

which are Class III and none of which connect with STMA, are 

summarized below. 

(1) BG & CM Railroad. See BG & CM Railroad - Acquisition 

and Operation Exemption - Great Northwest Railroad. Inc.. F.D. 

34713, served July 6, 2005 (76.2 miles of rail line in Nez Perce, 

Clearwater and Lewis Counties, ID); BG & CM Railroad -Exemption 

from 4 9 U.S.C. Subtitle IV. F.D. 34399, served Oct. 17, 2003, 

clarified Camas Prairie Railnet. Inc. - Abandonment - in Lewis. 

Nez Perce, and Idaho Counties. ID. AB 564, served May 3, 2004 

(contract, not common, carrier operations on an additional 65.8 

miles) . 



(2) Ozark Valley Railroad. See Ozark Valley Railroad -

Acquisition and Operation Exemption - The Kansas City Southern 

Railway Company. F.D. 34989, served June 8, 2007 (purchase of 

21.99 miles, lease of 3 miles, for total operation of 24.99 

miles, plus approximately 8 miles of overhead and incidental 

trackage rights located in Audrain and Callaway Counties, MO). 

(3) Dakota Southern Railway Company ("DSRA"). In addition 

to the above, Mr..Williams expects shortly to file a notice of 

exemption to acquire the stock of the above railroad, which has 

operating rights over two track segments owned by agencies of 

state or local government in South Dakota: (A) Platte Line, Napa 

Junction (MP 0.00 to Ravinia (MP 57), and (B) Mitchell to Kodoka, 

MP 374.6 (Mitchell) to MP 52.6 (Kodoka). 

No significant changes in rail service currently provided by 

STMA are anticipated as a result of the proposed transaction. 

There are no prohibitions on interchange. 

The full name and address of the applicant is: 

Michael Williams, Williams Group LLC, 

8447 US Highway 60 West, 

Mountain View, MO 65548. 

816-290-5567 

Any questions concerning this Notice should be sent to Mr. 

Williams' representative at the following address: 

Charles Montange 

Law Offices of Charles Montange 

426 NW 162d St. 



Seattle, WA 98177 

(206) 546-1936 

Proposed Schedule for Consummation: 49 C.F.R. 1180.6 (a) (1) (ii) 

Mr. Williams through WG intends to consummate the proposed 

control no later than May 28, 2010. In no event will Mr. 

Williams through WG exercise control of STMA earlier than thirty 

days after filing of this notice of exemption. See 49 C.F.R. 

1180.4(g)(1). 

Purpose Sought to Be Accomplished: 49 C.F.R. 1180.6 (a) (1) (iii) 

The exemption sought herein will allow Mr. Williams through 

WG to exercise common control of STMA and Mr. Williams' existing 

rail carriers. 

States in Which Propertv of Applicants Is Located: 49 C.F.R. 

1180.6(a)(5) 

Mr. Williams is a non-carrier and does not directly own rail 

property (only stock in same). STMA owns and operates rail 

property in the State of Idaho. Mr. Williams controls railroads 

through stock ownership in the States of Idaho and Missouri, and 

shortly will apply for similar control via stock ownership in 

South Dakota. 

Map-Exhibit 1: 49 C.F.R. 1180.6(a)(6) 

A map showing the rail lines of STMA and BG & CM in the 

State of Idaho is attached hereto as Exhibit 1. 

Agreement- Exhibit 2: 49 C.F.R. 1180.6(a)(7)(ii) 

A redacted version of the Stock Purchase Agreement dated 

February 17, 2010 by and between WM and Potlatch is attached 



hereto as Exhibit 2. An unredacted copy of the Stock Purchase 

Agreement is being submitted under seal subject to a motion for 

potective order filed concurrently herewith. 

Labor Protective Conditions: 49 C.F.R.; 180.4(g)(1)(I) 

Pursuant to 49 U.S.C. 11326(c), no employee protective 

conditions may be imposed on this transaction. STMA and all of 

Williams existing railroads are Class III rail carriers. 

Environmental and Historic Preservation Matters: 49 C.F.R. 

1180.4(g)(3) 

Under 49 C.F.R. 1105.6(c)(2)(i), the proposed control 

transaction is exempt from environmental reporting requirements. 

Mr. Williams' acquisition of control through WG will not result 

in significant changes in carrier operations, i.e., changes that 

exceed the thresholds established in 49 C.F.R. 1105.7(e)(4) or 

(5). Under 49 U.S.C. 1105.8(b)(3), Mr. Williams' proposed 

control of STMA is also exempt from historic preservation 

reporting requirements. That control transaction will not 

substantially change the level of maintenance of any railroad 

property. 

Respectfully submitted. 

Chatires H. Morftange 
426 NW 162d St. 
Seattle, WA 98177 
206-546-1936 
Attorney for Michael Williams 
• and Williams Group LLC 

Dated: April 9, 2010 
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Verification 

Michael Williams, being duly sworn, deposes and states that 
he is the Managing Member and owner of Williams Group LLC, rhat 
he has read the foregoing Notice of Exemption, and knows the 
facts asserted therein, and the same arp true as stated. 

ri\ik^^w>. 
( Michael Williams 

Subscribed and sworn to 
before me this^^P^h day of 
Aprils 

iry Pu 

My commission spires: >^-«5«5-/92-^ 





Exhibit 2 

Redacted Stock Purchase Agreement 



STOCK PURCHASE AGREEMENT 

'THis-STOCK-'PUReHAS.EAGREEMEfJT (this ''Agreemenr%iiaied as ofthe 17* day.of 
.Fcbraar>-. 2010 (the '^Agreement.Date^),\s by.andlbetween POTLATCH'•LANi)'& L^UMBER, 
LLC, a Delaware.Iimited.liabiIity-company ("Selleif'),.whose main bffices'are located at;60l. W. 
,FiV.s't''Avenue, Suite. 1600, SipokaneV Washington 99201,-arid .Michael Williams.-aii individual: 
'C-Purchaser''), whose main offices are located in Richniond.'Missouri'. .Seller and Purchaser.arc 
someliriies collectively referrcdlo as the "/*flrti«,"-andjndiyidual.ly,-as a-"Party" 

RE C I T A LS 

A. Seller,is,the ownerof all of thwssucd and outstahding'shares^of.co'mmpivsitockj 
'(the *'5Aare.v") of tfie St. Maries River Railroad Gpnipahy, ari Idaho cprporatibn {"Company"). 
The Company.isa'rail carrier subject to the jurisdiction ofthe Surface Transportation'Board (the 
"SfB"). 

B. ,S,ellerdesires.,to.sell to.Purchascr, and.Purchaserdesires to.purchase.from Seller, 
-die .Shareŝ pn the terms arid subject lothe'coriditionsset forth'in thisiAgreement: 

C. Concurrently herewith;'SelIer is delivering to Purchascrceilain disclosure 
.schediiles (referred to hereiri;asthe'"/)«rfftw«^^^ form.attached hereto,as 
Exhibit A,-which are-incorporated herein. 

A.G RE,E iM E N T 

Now, THERKFOR.K'i in consideratiori-of the mutual beneflts=to,be',derived-and:the. 
representations'and^\yarranties;-'cbnditioris, covenants-:and agreements.herein contained, and. 
iiitending'to.belegallybound hereby, the,Parties hereto agree as-foHows: 

ARTICLEl 
CERTAIN DEFINITIONS 

Section 1.01 Certain Defined.Tcrms. A5.used'inthis,'Agreement,,the following 
terms-have the^meanings specified iriitliis;Section 1.01. 

'v4/5?//«te"'means. with" respect td-a specified Person, anyother.Pefspnwhich directly or 
indirectly-,,through one or nibre'interrncdiaries.icpntrbls, is'contrplledby oris underjcommpn 
"control with'the, Pcreon specified; and'the-term'''"contr6r' (including="thc termsr"coritrolling;"' 
"contro.lled.'by" and''under common control with") means the possession, directly or indirectly, 
pfthe.power to direct pr cause the, direction of the managcmeritand policies-of a Person, whetfi'er 
thfough.the ownership of voting securitie's or-otherwise. 

"-"Agreemenf inearis this Agreement; to'geUier with ail Exhibitsand Schedules'attached 
Hereto; as'the same'jnay be-mrtdified, amended, su|5plementcd or restated from time totimc. 

-/i^reemen/i)ffte"'.mcan& the, date ofthis Agreement, as s,et forth-in the Preamblchcrelo. 

"Announcement" means any announcement-to the public or tothe. trade, the employees 
or any cust6me'r;6rsupplicr of the Coriipanies with respect to this Agreement oi; any ofthe 
;trapsactions:c6ntemplated hereby. 



''BalanceS/ieef hasthemeahing.sct fPrth iri Section 4.04.BoftHis.Agreement. 

'"Balance Sheet Date'-hss, ihemeaning- set forth in:Sectibn'4.04;B of this 
Agreement! • 

•'Blue SA>'-Xflivs"-means-the' securities or bl.ue'sky laws of,any state,pf the United-.Statcs. 

"Bo'vill l i ne ' has-ihe meaning setfonhin Section 6.12 of this Agreemenl. 

"Business Day" means any:day that is not a Saturday, Sunday or dther day on which 
banking-institutions in .Spokane, Washington or Richmond, Missouri are authorized or.requircd 
by'.l;aw.to,close., 

•!CEifC£i4" ineans the federal/epmRrehensiye/EnvironmentaiR^ 
arid Liability Act, as the'same inay have, been, ariicnded. 

"C£/fC£/iS"-means the .Comprehensive Erivironmental'Response epmpensa'tion'-and 
Liabiliiy. Inventory Systemiestablished-pursiiarit td'GERGLA. 

"Closing" riieans the closiri'garid'cqrisummation of the. Purchase andl'Sale and the other' 
transactions cpritcm'plaled by this Agreement., 

-"Cfo««g,Dc/e"''means'.March 3J,-:2010. or, iftheconditionvset.forthiri-'SecJidh7;0].H 
and7.'Q2:H'js-npt-^satisfied'by March 31, theriffve'(5)'Bu'siriesS'Days;after4uchi;cpr̂ ^^^ 
satisfied) orsuch laterdate'riiutually-agreed liponbyPurchasef and Seller that î -with'i.n'.iTive (5j 
Busiriess" Days after thefirst date-updn''WhicH,all of the conditions se,t-forth in; Article 7;shall have 
been satisfiecl or waived. 

*-Co</e-''means the Internal Rcvenue.Code of'1986; asthc same'may have been amended. 

"C<wn|pfl/iy"'h'aS'the meariiiigset forth iri-Recital-A id this'Agreemerit.. 

'''CompanyMiaerial Adversc'EffecC means, (a) with- respect to the. Company,- a 
circumstance, condition, change, evcnt̂ or c.ffect (a "Change") that has a material'adverse effect 
on the busiriess.. financial condition.orresults of operations of the.Company, taken as d-wh'ole.'or 
(b),which .would'reasonably be'expected toprcventdr materially-impair or deray.'the^abilityof 
Seller to.perform'Sts.dbligatioris under'this Agreemerit dr tb'consummate the transaction 
contcriipl.atedbythis-Agre'ement, other tharij in'each-case, relati.rig-to pr .respiting from(i) 
Changes-generally "affecting'the ecpndmy or. the financial.credit. securiticsor iraiisportation 
riiarkcts,.tp:th'e'exterit such Changes dpnot affect thc,,Gompanyin,a;materiaIly''dispro'pprtionaie 
iTianner.relative to other participants.in-the'rbusjnesses and'industries in which the.Gompany 
operates; (ii) national or international political or rcgulatdry Changes, including ariyretigagement 
in hostilities, whether or not/pursuant to the declaration ofa national cmergcricy'or war or the 
occurrence of any militaryorterrorist-attackoccurriiig prior to,-6n or after.jthe->^^e'ement:Date,,io 
the extentsuch'GH'airigcs do'riot .affect tfie Company'in a materially dispropprtionateim.anner-
relajiyeJtp other, participants-in-the businesses and industries-in wHichthe Company opc.r.atcs:,(iii) 
.Ghanges;in the;businesses o .̂any ofthe'industries iiiiwhich-the Company 0Rerates-| to the extent-
such Changes^danot affect'the Company in a materially disproportionate-manner-relativeio^dther 
participants in such'businesses andiridustries;(iv.).Changes,.afierthe'date'heredf, in^GAAP'orin 
Law, to the extent siich Changes-do ndt affect the Company in a materially dispropbrtionale 
manner relativ'e'to other, participantsiri the businesses and industries in which-the Company 
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.opeVaics; (v) natural disasters, tothe extent such'Changcsdb not affect.the Company in a 
materially disprppprtionatc manner relative to. otfier participants in'the businessesandindustrie^s 
in.which the Company operates;-or (vi) the anhbunccment.Pftliis Agreemerit-prthe pendencypf 
the transaction cdntemplated'-hereby. 

"Company Plan" means all Plans ot'which the'Company(is,a Plan Sponsor, or to wKifch 
"the Cpmpanyqtherwise contributes or in which the Company otherwise participates. 

"Consenf-meam any governmental.-judicialdr private party-consent,-approvall-
permission, authorization, waivcror exemption. 

"Contracffmcms any written;cdntracf...agreement, instrument,,-undertaking; commitment 
orjurangement^pf any.kind<or,descriptipn whats.oeYcr to-which-the Gompanyiis;a party or by 
Which any property, assets;.-pr .capital sto.ck-of tHeCompany/is'-subjcct-or.bourid. 

"DisclosureSchetlules" has the me'ariing givcn'in Recital C t̂o this Agrcement. 

"£arK-OM/"'has,the meaning given in-Section 2.02(c).. 

"Eiirn-dutPeripd"-hasfthe.meaning.given'lin Section'2.2(c).; 

'•£'ifip/o|>'is?«'jf""has"the meaning set'fd'rth-in Section 4.11 ofthis Agreement. 

"•Envirbhmehial, HealthJh'dSafpyLi(d)iM^ means any'Liabilities arising from or 
under'Erivirdninental 'Law orQccupational SaiFety-,and Health'Xaw and consisting of or relating 
to: 

(i-)i any environmental: Health or safety riiatters or conditions- (includirig^on-
site dr'ioffrsite contamination, dccupatibri'al safety and:liealth,-and-regulation-.of' 
Hazardous.Substanc'es);-

(ii)' fines,-.pena]tjes, judgments, awards;-settlements,- legal oradministrative 
proceedings, damages'j"lpsses,-claims..demands, and. remedial'action, response, 
inve$tiiga.tion,or inspection costs and''expenses.ari'sing.urider;Enviirorimerital.Law or 
OccupatidnaiSafety.ahd HealthLawjor 

(iii) finan'ci'al responsibility under Eny;ironmefital Law or .Occupational- Safety 
and'Health'-Law forcleanupxpsts or cprreciive action, including any investigation, 
cleanup,; removal, .containment, or other remedial action required by .applicable 
Environmental Lawjor.Occupatiorial'Safety and Health=Law^ 

"Environniental Law'.mews'my Law of, any Perriiit froni, or ariyrcons.ent-̂ decrce or. 
agreement-w.ith,.any federal, state, regional, speciardistrict or local governmental ̂ authority 
regiilati.ng, relating to or-imposing liability or.cnforceable standards.of.conductTrelating td 
environmental'-mailers or the.'prptcction of.theienvironment; including (as.the;same,rinay.;have. 
been amended;ifrom,timc to time), the 'federal Glean'Air Act. the'federalClean Water Act,-the 
federd Resdurce.eon.servatidnVahd.RiBCOvery Act-; CERCLA-.-ariy so-called "Superfund"'pr--
"Superlien''Law, the federal.'Toxic Substances Control Act-arid any similar state'or local-Law. 

"EquitqbJkExcepiiota''he^_ihemeariingsct fprthinSection4.p2.C'.ofihis'Agreement. 
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"ERISA'', means the federal-Employee Retiremerit Income Security Act of 1974,.as the 
jsamemayhaye'been.am'ended. 

- "ERISA Affiliate' "means, 'with respect to the Gpmpany, any other Person that, together • 
•with the Coriipariy.'.vvould be t̂reated as a-singie employer.-,under.Scclion",4l4;of the-'Gode. 

"£ji*Aang;e/4rf'-means the .federal Securities'Ejccharige Act;of'1934;;ais'"the same;may 
haye-.been amended, together with'the ru jes'and regulations promulgated thereunder.; 

"F/nahafl(5ftite«TC«tt''Jmeansthefl,n 
'Discldsui;e Schedule 4;04. 

"GAAP" means generally.accepted accounting principles as in' effca from tim.c to .time, in 
;the,United States. 

"Governmental Bgt^'' niems any-state, county, city, district or other jurisdiction of any" 
nature:'fcderal,;'state.-locaj, municipal or other government; governmentalor quasi-gdvernmcntsil 
authority of anylnatur'e (including any governmental agency; branch,-department, official or-
eritity);or'body exercising, or-entitled to e.\erci'se,;any, administrative, executive,- legislative, 
policing, regulatory on taxing authority or pdwerof any-natiire. 

"Haiiii'ddiis Substahce'"mciins ariy'hazarddus; toxicor polluting contaminant, substance 
or. waste, includifigany solid-waste, toxic substance; hazardous substance., hazardousmatcrial, 
hazar(ipiis"cfi"emi(:al, polIutant:pr'hazardous.or acuteIy:hazardous'wastc.-detlned of qiialifying as 
such.iri.(drfqr..the,,puippsesbf);any Environmental Law^>and'Shallalso include.(b.utridtib'e limited 
to);petrolcum;(ihcludirig crudeoiland'any Traction thereof), any radioactiv'e-rnaterial (including 
any source:and-"spccial nuclear by-product ."material as.defined at 42 U.S.C.'§ lOitetseq., as 
amended), polychlorinated biphenyls-(PGBs),and asbestos in any;form .or-condition. 

;7ncoiwe"7ax-e4""-rneans,all U.S. federal incomfe taxesand "all-income and franchise taxes 
imposed;by states, territories-and possessions of-the United States'andpolitical subdivisions 
thereof which are bascd-on or-measured.by net-.incoriie or-net profits-tdgether witfi.all intere.st,, 
penalties and additions'.imposed with respect to such.taxcs-. 

'7/r<fe/««(^rf/'e«<»rt'''has thc>meaning-set, forth.1nSection'-9";(34'of this-Agrc^ 

"Indjemnijjiing Person" has the. meaning set-forth in,Section'9.04 hereof 

''Ihtellectudl Property Rights" means all paterits,-.patcnt"appljcatioris,-trademarks; serviqe 
marks„tradem"afk of servicemark registrations.-applicatidns fortrddemark or .service mark 
registrations; trade names'.'Inierriet'donriainnames,^brand-names, trade dress rights, logosand 
fegistered.copyrights. 

"IRS" means the',U.S.- IntemaHRevenue Service. 

"Laws^ means all federal, state.'rcgional, "speci'al district arid local-laws..*statutesj 
ordinances,.cdcIes„directivcs',riilcs and regulations oPany Gdvemmental Body. 

"jCiflfiaBJesV'rneans any direct pr.̂ ihdirect-indebtedriess, .liability.-,claim,-,deficiency,. 
.obligation or responsibility, whctfier known or unknown; fixeS-or unfixed,:liquidated,or 
uriiiquidated, secured pF'unsccurc'd; accrued,->absolute, contingent or otherwise. 
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"Liens' means'all liens, security interests, mortgages, pledges, covenants, easements and 
similar encumbrances;and defects in title. 

''Losses'- has the meaning sctforth in Section 9:03 of this Agreement. 

"Material Contracts'.Ya& tlie.ineaning^set.forth'i.n.Section 4.13 ofthis Agreement. 

'Woft'cg"-means any notice, announcement, communication-dr.otheradvice. 

"OccupationalSafety andHeaU/i Law'- means any^;a\v.:including but not limitcd'to the 
Laws adhiinistcred by the Federal Railroad Adriiinistfation'̂ and-the Occupational Safctyand 
Heahh Administration, designed toprdvidesafe-and'healthful workingconditipns-and',tO'reduce 
occupational safety and:hcalth hazards. 

'(Ordinary[Course o/BHW/ft'ss'means,-with respett to any action takeri,by a Person, that 
such.actipn: 

(i), is consistent with the pasl.practices ,df such Person or is taken-in the 
ordinaiy course of the normal operations, of s,uch i?erson:-or. 

(ii): is similar in; nature and magnitudc-to actions customarily tak'en intlie 
ordinary course of the'riormai;o"perations'.of other Peisons that afe'inith'e'sa'me.-lincdf 
business as such Person. 

''Other Benefit Oi%fli'/on"'jn.earis all legally binding obligations, arrangements or 
custphiary practices'.to provide, benefits,, other than salary, ascompensation for'scrvices. rendered, 
to present pr'former';employees otherthan pbligations,,.arrarigements. and practices that-arc-Plans. 

**.Otiier.:Benefit Obligations ofthe-Company" mearisariy Othier Benefit-Obligation ovvcd,-
adopted or;foilo.wed By the'-Cdm'pany.W'by an-ERISA Affiliate.pf4he Cdmpariy.v 

''.Opir'at'mg.Guarjanty''has,the;fricamriggivcnin Section-3.03. 

"Pc('»ie/i//)flte"'hasthe mcaningfgiven in Sectionii2.02(d). 

•"Permits" means all governmental licenses,'permits,-rights, pfiy!l'e'ige's'..;reg|strations, 
-required-'repbrts; frarichi'ses,-authorizationS and other coriseiits which'i-e'required under any 
applicable LawJjo own .or operate the business of thc-Cpmpany.' 

•"Pe.rm'ittefi-Exceptions'.''means: (i) Liens for-taxesnotyct'due and'payable;".(ii);Licns' 
imposed-by-Law,-J.such as-bankei;"s, wareh'dusemen*s,-m'echanic's;and riiaterialmen's liens, arid 
other similarstatutory or common law. liens arising irithcOrdinary Course of Businjess; 
(iii) Liens .arising out of pledge's, bonds or deposits under worker's comperisati'priiaws, 
unempldyhieiit insurance, o.ldage pensidnor other s.pcial .socurityor retirement,.bcnefits-or similar; 
legislation and,defi30sit.s"se.curirig-0.bl.igati6nsfor self-insurance.arrangements in'connectipn.with-

--any.of)the*f:orcgping;Xiv)eas.emert̂  minpr..£lefc.Qts;or, 
irregiiiaritiesnin titie;.and sucli other encum'brancesortCharges.against property;(real,-personal o'f 
•mixed)"'existing'asoi!thedatC'hereofwhich;dbriot"irf!a'materially-adVerse-w^ 
.marketability of the'same or m'ateriallyinterfere with th'e use.the'feof iri the'Oidinary Course of 
Busiriess;'(v)'statutbiy-Liens of landlords arising under lea.s.es.a.s' to which the Company is lessee; 
ari'd'(yi). leases of subleases granted;to others in the Ordinary Cours,eiof Business. 
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"Person" means any natural person,. cprpora!tion (including anynon-'profit-cbfporation). 
general or limited partnership, joint venture, liriiited liability coriipariy; bank.-trust dr. 
uniricorpprated prganizatiori,=jdint-stock company or other'siniilar organizatiorii-Goverranenial 
•B.odyj'jesltate, .trust!'.organizatibrij-laborunidn-of any pthê ^̂  
iridivi'dual; fiduciary of othe'r'ca'pacity. 

"Plan'- Has the meaning given in Sktipn 3(3) of ERISA. 

"Plan Sponsor'has the meaning given in Section 3(16)(B) of ERISA. 

"Polity" has the'riicariing set forth'iii.'Section 4.18 of tHis-Agrecirient.. 

"PurcHaseandSdle"meatis.the_transacu'on provided for in-Section 2.01 ofthis 
Agreement. 

'•jffurchase Price" .has'Xhe meaning set, forth in Sectio'n-2.02 ofthis Agireement. 

'5iV«fcftaier"'hjM/thfmeaning',sct,fprth-in;the Preamble.tp tfiis,Agreement,-and'its-
successprsarid^pcrmitted/assigns. 

''Purchaser Consents" haslhe meaning set-forth-in-Section 5.02.A pf th'is"<Agreem'ent. 

''ParcAoser Z)tfc«mc/ite''''means,this^Agrcemcnt,'th'e Service î ĝ eem.ent•, 
A'greementj.'arid'the diher/agrecm'eritis,'instruinents,-c^ 
delivered;by -Purchaser in; cpnnepiion-with this. Agreemeritjprihe:Closiiig: 

"Purchaser'MaterialAdverseEffeLf meansa coriditionof event which rcsu!ts--iri-'or'has 
(a) a,m'aterial adverse change.in, or a material'adverse effect on.ithe business,- liabilities, conditipn 
(financial'or otherwise),-properties, assets-or results of operatioris of tfie Purchaser, dr (b) a 
materjahadveree effcci pri'theability-of the Purchas 
Agreementah'd iheotherl?iircha.seFDocuments'"tp.which'.it-isa^,partyor'to.consum.m.aie:the 
transaction contemplaied,hereby and'thcre.by. 

"Purchaser's indemnified Person^' hiearis'Purch'aser and its directors, officers. 
shafeh'olders,.controllirig persons, employees'and agents: 

'''RealProp^rty'.h'as themeaningset'forth,;in.Sectibn.,4:05.A pftfiis.Agreement. 

"Required-'Consents'^has tHe-meaning;set'forth in Scctidn-7.01 .B:of this-Agreement. 

"Secu'rities-Acf'-means the Securities'Act of 1933, a'sthesame" may'Kaye beeiiariierideai, 
together with tiic rules and regulations promulgated thereunder. 

•"Security Agreement "has.the meaning-set -forth. in.-S.ection-3:p2of this Agreerhent.. 

"Seiler".h?is the meaning set fdrthin.the Preamble totHis Agreement, a'nd.its-successors 
and;,permitted assigns. 

"Seller Consents'has ihe meaning selforth in Section'.4.02;,t( .ofthis Agreement. 
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"Seller Documents" means this Agreement, the Service Agreement and the other 
agreements, instruments, certificates, pr other.dpcjuments exccuted:-anddelivered.by-Seller,~the 
-Company. or-any-'Affiliate, thereof in'connection"'with-this Agreement "or theCldsirig. 

"SellerJncotne Tax fi'ri<»rfs"-has,the riieaning set-forth iri Section 6.09.A ofthis 
Agreement. 

''Seller'sIndemnified^Person's''meam Seller and'its directors, officers; shareholders, 
:£6riffplling-persons,- employees and agents, and .the directors, bffice.rs;cmploy.ees.and agents of 
the.,Company who served as such for any period while-Seller-or any of its Affiliates owned-tlie 
Gpmpany. 

"Service Agreement " h ^ the meaning set forth intSection 3,.01 of this-Agreement. 

''Shares" has the meaning set forth in.Recital A.of this Agreement. 

"Straddle-jPeriod.Returnis':' means all Tax. Retums of the Gompiiny "fortaxablc periods 
beginning befbfe aiidending after the Closing Date.' -

"57B'" haiŝ the me'aninggivenin''Recital A of thjs Agreement. 

"Storage Pee.Buy Out.Amounf has'the meaning givenin Section 2.02(c). 

"Storage-Fee £<irrt';0«y"jhas'tHe"meahing,set forth-ih Section;2'.02(c)^ 

"S«rveK'''Kas"ihe meariing<set"forth ih Section 6.13 ofthis Agreement'. 

"Switching'Fee Earn-Ouf' has the meaning-set forth in'Section 2;02(c). 

''Tangible Personal Property'^'hasihextiem\n%sevionh.\^^ 
Agreement. 

"TaxReturns" means all retums (including-information:returns).and"reports,-inciuding 
all sched.u!es,and,pther infonnation and materials; filed, subrnihedpr requifed;td be filed-or 
,siibmitted-to,-,any'!Goyernmental.;Body-;in connection with the'determiriation,-assessment, 
collection oradriiinistrationpf siny Taxes. 

"7Vw''.pr-"7are4"" means all.taxes,.chargcs. levies dr other Hke asses.smcnts, including.all 
ri.et~incpme,-gross.incdmc,-grpss.receipts-, sales,,'use, ad valorem, transfer,-,francfiise.."pro'flts,. 
capital,payrolj;,empibyment,.excisc,stamp,.property.^r other ta.xes,flogether-\y.ithany. interest 
and any penalties, additions ttf tax or additional-amounts' impdscd by any GovernmentaV-Body. 

'Termination Date'' has the meaning set forth in Sectipir8.02.D of this .Agreement 

"'Threshold Amounf''his-lhe,meanin§s^^^^ 
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Section 1.02 Other Definitional Matters. 

A: 'Rcfe'renccs. -Unless-otherwise-indicated,-references in this Agreement to 
"Articles'," "Sections;" "Exhibits;-"*Schediiles".andother subdivisions^are references to articles, 
:sectiori.s,- exHibitSj-Schedules'and pth'er subdivisions" hereof 

?> Terminology. .Aii .words of gender of, rtfeuteriised inthisAgreenicnt, whether 
used in.the;rnasculine, fem'ini'neor rieiiter.geri'dcf, shall include all other .genders; the siiig''ular~ 
shall include, the plural, and'the pIuraLshall include the singular. titles,pf Articlesand Sections, 
.in thi.s Agreement are for convenience only, and neither limi.t nqr;amplify the prpvisions of thii 
Ajgreement. The-words "iricludes*'"and "incluHihg" are used in.this Agreeriieht-without* I imitation", 
unless, qualified by terms such as "brily" or '.'sdlely." 

G. Rule of Constructioii. ,The Parties to this Agreement acknowledge'th'at'cach 
Party.'ahd'its',feJspective counsel haye.pafticipated'in.the drafting and revision of thi's Agreement.-
-Accordingly; the Parties,agree-that any rule,of constructiori which disfavors" the-difafting party 
shall'not-apply in the.interpretation ofthis Agreement. 

ARTICLE 2 
PURCHASEAND SALE 

Scctibri'2.0'1 • "Purchase ana:Sale. On the Closing Date, Seller shall sell.-trarisfef-, 
assign's grant, cpnyeya'rid set dyer to IJurchaser, and its succe'ssors.arid assigns forever, ,ari.d 
Purchaser shajj'purchase and,'re,ceiyefi?p,m Seller, fî c and clear df any and all Liens (other;than 
anyTfestfictions.pn transfer^imposed'by'iiederaland state .securities jawsj; all of Seller's right, title 
and'interest in,- tpjand under the.Shares; 

Sectibn'2.02. -Total Gdnsideration and Terms. The-aggregatcxonsiderationforlhe 
Shares tp be purchased by Purchaser (the "Total Consideration") 
.'-v.'i* . :(tYie'"CasingCash Cp^^ 
(ii).the,Earn-C)iit. The.TotalConsideratiiiri.shall'beallocatedas.set-fofthinPisciosureSchcdule-
2.02..TrheTotal Consideration shall be payable as follows: 

"(a) Upon .the .execution-and'del (very ofthis Agreement;-Purchaser shall 
'deposit.witfi'Seller the sura of (the 
"Deposif .Jhe'Deimsit shall be nqn-refiindablc; provided that it'this Agreement is 
terriiiriated by'Purchaser for matefialbreach by.Sellcf,which is rieither waived rior'cijred 
within the time=allowed by Section 8.02.of thiis Agreement,-Seller shiill refund tlie 
.Deposit to Purchaser. 

.(b) At Closing, Purchaser shall pay to-ScUef, at'Sellcr'-s election, bycertified 
•checfcbr by .wirctransfer of immediately-available funds lo a;bank'acc.ount-designated'by 
-Seller, thfe.Closing.CashCohsideratidn. less thcamountofihe'Deposit if it'has already 
been paid to and-rctairicd'by Seller. 

'(c). Purchaser shall, or shall cause.the Cpmpany to, pay to Seller an cafn-dut 
(the "Edrn-Ouf^ withJespect'to.each calendar ,quarter froni theClosirig;Date td the-fifth 
anniversary ofthe Closing Date (the ".Earn-€iutPerioif\eq\x[ya\ex\X to.(i) all switching 
fees payable tothe Company for all'cars-fiandled by.the Company duririg-each such 
calendar quarter, ,wheth'ef such cars arc handled for Potlatch or aiiy other c'usiomefof 
carner-'(but'net-of any switching fees paid to.the Gompiahy-for carSistbred by the 
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Company, which'fees shallinstead-be subject to'tfie-Storage Fee.Earn Outas defined in 
tiie.pext.'clause of tliis sentence) (the ''Swi'tching.FeeEarn-Ouf,'̂ .p\[ii{\\̂ ^^^^^ 
(50%) of all ariiounts'feceiyed'by the Company,'together-witha 
•bc'en f̂cccived by e'xefcise ofthe-Company's best-efforts, for ail-icarsstdred'by'th'e" 
Company during such,caleridar,quarter, or one hundre'd percent (J.00%) dfsuch sums tp 
the..ext.cn^required;purspant.to^Section 6.12 {fi\e,"StordgeEee Earn-duf.');'prov}ded. 
ho.wever, that:-.(.x) the cumulative SwitchirigFee^Eafh-Out shaJl-npt.exceed 

• h and no Switching 
Fee'barn-Out'shall.be due-or payable for switching.fees.eamed-'by the Company during' 
the last t\vo c'alendai- quarters of ihe.Earn-Out Period; (y) the cumulative Storaec'.Fee 
Earn-Out. shallnpt-e-'̂ ceed-' , ' 

. / ");..and(z)'P'urchascr-.mayi at its'op'tion,-;di'scHarge the obligation.tdpay-thV 
Storage pee'Eam|0utby tendering, or.causirig-tfie Gorripariy-.to tender, tO-Sellcf the 
Storage Fee Buy-'C)ut Amount as'sct fortfi iri sectibn;2.02(d),,by wire transfer pf 
iriiriiediatciy available funds tp an'account designated.by .S'elier for,such, purpose, and 
accompanied-by a statement showing the. calculation=of ihe Storage Fee Buy Out. Amount 
as tendered byiPurcHaser. 

. (d) The "Storage Fee Buy Out Arnounf shall-cqual (i) the appropriate ,sum 
as set forth inthe table below'in'resp'ectpf the .tiinc;-whcri"tfie Storage Fee Buyout 
Amountis tendered, mirius,(ii) tlie cumulative amount, of Storage. Fee Earn-Out payments 
.actuajly "rec'eived.;by the;Seller,frorn:th.e.Piirchaser from the Closing to the time 
iminediately-befbre the'-Storage .F.ee.Buyout Amount is tendered. 

Storage ¥ee Buyout AntountTendereci on-or.before: Section 2.02(d)(i) amount: 

(e) A.portion.of theiEarn-Out;shal!> be paid on'thc tenth' Busirie-ss Day 
following the-close" of .eacficalendar quarter"during the Eam-Out;p'erio(l-(e'ach" a-
"Pdymehi-Date") by-wire transfer of im'mediatelyavailalsle funds-to,an'account 
designated'by Seller-to'Piirchaser^and.;the Company in writing untilall'amounfs,payablfe 
as iijesult of the-Earn-Out h'avc been paid in full! Prior-to each Payment'Date,-the 
,Gompffliy-;shall.deli,ver a-writien notice to the Scller'settiiigforth separately the s'witching 
fees^an'd'storage fces'.whicK afccrued'diiring the-previoiis caiendar^quarter'and.-a 
calculation ofthe amount payable to Seller as Switching Fee Earn-Out-arid'Stbf age Fee 
Earn-Out on such-Payment Date.- . 

(f) Following-each^payment pate.iPurchaser'shall cause'the-Gompany tP 
providerScHer's'independentaccouritantsreasonable accesslotfiemarfagcmcritof the 
Company, and the financial recprds ofthe Company and any-sub'sidiaries for.the .prior 
calendar"quarter, for the sole purpd.sc of verifying the amount of switching-fees and 
storage fees carned'by the Company and its subsidiaries and the determination ofthe 
amoiiiit' ofthe Earn-Out payable .with respect to Such period., 

Section 2V0'3' 3'38f hid OV-Election. With respect to the acquisition ofthe Shares 
hereunder, Purchaser sliajlmake a-tiriiely election undcr'Section 338(g)-bf the.-Code:and Seller 
and Purchaser.shall jointly riiake an election under Section 338(h)(l0) bf;the.eode(and any 
corresponding elections understate or local tax'iaw)(cbllectiyely, a "Section'338(h-)(-lp). 
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Election?'). Seller and Purchaser shall (i)'take, and cooperate with each other to takfe,'all.actions 
necessary and appropiiate (including filing such forms, returns, elections, schcdulcs'and other 
ddcuments as may be required) to effect>nd,preserve a timely'Sectiori-338(h)(IO) Election iri 
.accordance with^ection 33i8.df thcCbde or any successor,prbvisioriproriiptIy following the 
ClosingDat'e.butnot latertfianthedatetfiat istheiastdatefdpmakingisuch'Sectim 
Election, and ffom-.tiriieto time-thereafter; and (ii) report the salC;orthe"Shares pursuani to this 
Agreement consistent with the Section 338(h)(ip) Eleclionand sMl'take.no.positio.n:cpnlrary 
theretd'of inconsistent therewith' in any tax return, anydiscussipnwith or proceeding before ariy 
'tax author it'y,'.d'r dthcrwise. 'the lairmaricetyaliicof the asscts-of the Company for purposes of-
',the':SectVdn'338(h)(;ip);Electi,bn:shall bê as stated in.Disclosure.Schedule 2.02." 

ARTICLES 
ADDITIONAL COVENANTS AND AGREEMENTS <[)F THE PARTIES 

Section 3.01 Service-Agreement: AtGlpsing, the;Parties:shall.sigri'.and.deliver.a 
.Service Agreement between Seller and Cdmpariy, substantially .in theform of Exhibit B hereto 
(tiie. "Service Agreement"). 

Section 3.02 Security-Agreeniierit. At Closing, Purchaser-shall sign-anddeliver, and 
•shall cause the" Gdmpanytd sign and''deliver, to Seller a Security Agreement tosecure all amounts 
•payable under;thc Earn-Out, substantially in thcfprm of Exhibit .G>hereto,(the "Security. 
Agreement"). 

Scctidn" 3.03 Assignment'-BvFurchascr.-Notw'ithstanding.the.provisionsof Section 
.10:07. Purchasermay-assigri-thisAgfeemcni before Closing to acorporatiori of other limited 
liability entityv(the;'/*Hirc/iflS'/n^ £«%»"):provided that: 

A. Jhe Purchasing Entity: (1) in the reasonable Judgment of.Seller,.is validly 
existing'and;'duly organized'under,tfie lawsofth'e,stateih whicftii-is formed,'aridKas"--the"power 
and authority toiperformthe'obligatidns oftPu'rchaser under this-Agreement; (2) is. wholly owned 
by i*urchaser; arid-(3).first executes and.deliye'rs td .Seller a written agreement. in;form 
satisfactoryjtdS'ellef, by which'the'Purchasing Entity unconditidnaliy affirms,and assumes ail of• 
f'urchasef's-warranties,.obUgations and liabiIiti,es>to-Seller under this.Agreement. 

B. At Closing-'Purchaser signs and delivers to Seller a guarantĵ -.,substantially in the'-
form of E.xhibit D. hereto (the "iOperatingGudrdnty"), guaranteeing to-Seller the.full;paymcni 
and timely-performance by the Purchasing-Entity ofeach of its dbligatiph's-iinder this Agreement 
andthe Service-Ajgreement. 

Section-3.'04 Certain Asset Transfers. Purchaser acknowledges, that Company 
inten(ls'tb'transfer-tp.Se)ler,befpre the Glosling certairi.rights to'its assets, asdescribed in 
Disclosur^.Scfiedule 3:04, and Purchaser agrees lo proceed witfi the Closing notwithstanding that' 
such transfers-have been effected as-df Closing provided that su'ch transfers'arc made on the tenns 
and conditions described in Disclosure'Scfiedii.lc'3.0'4. 
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ARTICLE.4 
RJEPJRESENTATlpNS ANR .WARRANTIES OF SELLER 

• Seller-hereby'represents and. warrants to Purchaser as follows: 

Section 4.01. Organi'/ation and'Good Standing-. 

A. Seller-is a limitediliaBility companyduly organized.'validly.'existing and in'good 
standing under-the lawsof the'-State of Delaware'. 

B. Goriipany is a corporation duly "organized, validly-.existing and in good standing 
•under the'laws" pf„lhe,S.tatc of idahb: Gompanyhas the fiill corpora'te.power and"authority'to own, 
lease" and operate its properties-and-assets, to carryon.its businesses'as presently conducted, and 
to Rcrformiits pbligations;.undcr all applicable Contracts,-exccpt-wh'cre;the=failure.'to'have such-, 
power and authority would ndt reasonably be cxpected.to-rtisult iri a-'Company Material,Adverse-
Êiffcct. 

Section .4102 Consents. Authorizatibns>and Conflicts'. 

A. Consents Generally. Neither-the executibn-and delivery bySeller ofthis 
Agreement or of any of the other.'Scllcr.Documents, nor the performance by Seller of-its' 
;pbligations hereunder and-thereunder, requires ariy material-Consent or the giving of any\mate.rial-
•Noticc applicable td Seller (as opposed to Purchaser), exccprfor (i) the approval or exemption.o.f 
the*STB'as'provided in-Se'ctipn '6.03B.-and.Xij). such Consents-and Notices "that: 

(a) are listed in Disclosure. Schedule 4.02;--and; 

.(fi)" (i):havefbeen dr-will b'e obtained.or.giveri.bri or before,.andYemain,-in full 
force.'antl effect as of the-Glosirig Date,-of (ii) if riotso obtained or.'given, \yould nol 
reasonably be expected'̂ tb.result'in a Company Material'Adverse-.Effect. 

B. .Seller Consents. Set'tbrth in .Disclosure .S'c.hedulc'4.0,2 is a complete and 
accurate.list of ail material Consents,of, or material/ilings:with or-hJotices to, any.Person:.or 
Goyernmentai.',Bddy (other than.̂ the'STB)',.requ'ifed in connection Vvith'the Seller's valid 
execution, delivery-arid perfdrriiance of tfiis-Agreerificntand-'the Seller Docuriients andsthe 
cdhsummatidriofthetransactibri contemplated he'reby and,thereby, including any material 
Consents or material'Notices-fe'quired'in,connection,,with the Permits listed in Disclosure 
'Schedule 4.08-and:'the Contracts listed in-Disclosure Schedule 4.,13 (collectively,-.the "Seller 
Consend''). 

C. Authorization. This Agreement',fias-bceri:duly'authorized,- e.xecut'cd'arid 
delivered by Sellcf.and cdnslitiites the legal, valid arid binding obligation.of-'Seller enforceable 
against'SeljcrJn accordance with its.terlrns, except as such enfo,rceability.inay bcli.mited-by 
•barikruptcy,,reprganization,-insolvency, fraudulent conveyance.or similar lavys ofgejieral 
appiicatibn rejatihg.tp or affecting the enforcement of crcditors;'rights.l(the "Equitable 
'Exception^'). At the'Ciosing. each other Seller.Document'shair-be duly aulfionzed,'cxe'ciited,and 
deliveredby.Sciiefs and shall-'constitute the legal;- valid and bindi'rig obligation df Seller'; 
enforceable against,Seller iri accordance with its'terms, except as such enforceability niay be 
•limitedby the-Eq'uitable Exceptions. 
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p! No Conflict. The, execution and'delivery by Seller of this Agreement and the 
.other-Seller•Ppcun[ieritS,.and the perfdrriiance by Seller df its obligations Hereunderand 
"thereunder, does,not,and will not contravene; cbriflicit or be.iriconsisterit-.wUh, result•iri.a.breach 
•of,,conslilute a violation of or default undei\;' orreq'uire-or r"esurt-iii'any;ri^l,pf.acceleration or, 
,cfeate-of. impose any Lien "under :(all̂  or'any of the foregoing a'."Veacfi!;').: • (i),'Seller's.Limi'ted 
Liability Cdrn'panjj.A^ee"mpnt or the certifi.cate.o'fihcorppratio.nof •by-?Iaws;-.as amende'd-.tddate. 
•dftiie Gpmpany; "(ii)-any Law applicable or relating, tdSell'er'or th'e'C6riipariy/df any ofthe 
businesses, "assets or properties of Seller or the Company; bf (iii) any-Contract df Permit, except; 
vyitii respect.to-clauses-(ii) and:(iii), for 'such'breaches^-violatiohs.-dcfaultsj-accelerations or-Lifens 
•as-'would'not,''alorie"d'r in.theaggregate, be^reasonably expected td;h.avc aCompany Material 
•Adverse "Effect. 

Section4.03 MinuteandStock.'TransrerBooks.- -Seiler.,'has-made'av£ulable-to 
Purchaser-The-original or. true copies ofthe minute'booksand--stock Iraiisfer-irccords oflhe 
Company that are in the-pdssession df Seller. 

Section'4.04 FinancialStateiherits. 

'A. Preparation-of Financial Statemcjats. The firianciarstatements,-which: are. 
included;asipartpf Disclosure Schedule 4.d4,(the "Finan«a/'5'/ff/ewi<?«tt-'),-pfe'.se'rit fairiy,.-in ail 
.matcfial rcsp'e'cts. the financial conditiori.and the fesults'df operations; of the. Company as. at ̂ tlie 
fcspecti've'tiatcs" bf and for the periods referred to iii.such Financial Statements, eacfiin-a manner 
tfiat'is consistent witfi the histpricaKfinancial accounting andreporti.ng practices ofthe Company.. 

B. Balance Sheet Indebtedness. At December 31 „-2009,(ihe ''Baldhce.Sheet 
Z>a/̂ v f̂,.tfie'Cpmpany fiad no.indebtedness.dr liabilities required'to'-be-'included^ori a balance sfieet 
wiiicii.are riot included in its balancc-sfieetat.and asof sucfi dale {the " Balance Sheef.')\m)\xil6A 
as'partdfbis'cidsufeSchedule4.04. Since'tfieBalanceSlicetDaie.-th^'Cbmpai'iy'hasnptincurfed' 
'ahy'iridebt'e'dncss or liabilities ofthe type required to beincluded on^ajbalance sheet'except for-
siich'indebtedness of;l.iabi,lities,-incurred .by Gpmpany indhe. Ordinary Cpurs.e.-.of. Business. 

Sfcction .4.05. -Titlie. and Nature of-Tangible Assets; 

A. Real PropertyandTangihlePersonalProperty. SetffofthMnthe/Disclosure 
Schedule. 4.05A is alist of all rcal.property ("J?ea//Vo/»fi;/'f>'") arid materi.al/tangible personal. 
pT&peny :axid-T\yAiires(,''tangible Personal Property") owned or'leased by Company as;ofthe 
Agreement Pate:having:'asapplicable; a purchase cost of ' ' or more or'a faif.-m'aî ket value 
(at'lease-inception) of , .or more. Company has good arid marketable title to,.ona valid 
leasehold-interest in, its respective Tangible Personal Prdperty;free and-clcar of all Lieris 'other 
than i»ermitted;Exc«ptions. .Set forth onDisclosure-Sche'dule-4':05,A,is a':lisfpf'all-rearprbperty 
leases-or subleases'affecting-anypf the Real Property, and-aljeqiiipmcnt of other-personal 
prbpefty'lea'ses pr. s.ublcas'cs 'affecting any of tfie'Tahgibie;;Per,sonal,'Rropertyi 

•B. Condemna'tipn or,Eminent; Domain Proceedings. Company-has.not.received 
,wriHen,nptice.of..any pending-or-oyertly threatencd.condemnation'or,emirient''domaln,prdcecding 
in fespect,df its Real Property or Tangible Personal'Property.=which would reisohablybe expected; 
to'̂ resiilt ih a':Gompany Material-Adverse Effect; 

Section^.'06 Intellectual Property Rights. Set forth 'in Disclosure S.ched.iile .4.06. is:a 
complete list,oiF(i')',ali material. Intellectual Property Rights owned,-jicensed or used'byCompany, 
arid,(ii) all license arid other i^reements witfi respect to any ofthe foregoing. Gdnipaiiy owns or' 
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fias the ri^t lo use pursuani id-license, sublicense, agrcement or permission all"suchJntc|lcctual 
Property,,Rights necessary foKthc ope.ration ,̂df its businesses as.-presently:cdnductecl, e.-iccpt-where 
the failure to o\yn.pr possess rights in,;suc.li InteIlectual'.Property-?Righfs 'would ridt'reasonably Be 
expecied.to result-in-a Company'Material Adverse Eiffcct. To the^Knowledge of Seller, 'Gpmpariy 
=has not infringed-upon or.otherwisev'iolated any Intellectual'Property Rightspf third parties; 
there-are ndj-existing'dr,,to the\Knowledge',pf S.eller, overtly threatened clairiis against-'the 
Conipany by any.Pcrsbn clairriirig any adverse righi-p'f ownership, or use,of'any o'f tiie'IntellectuaK 
-Property Rights, or that the Company is.infrirtg{ng.any-rights..in or tothe Intellectual Property 
"Rights pf any pthef Person. TOithe Knowledge of Seller, np.third'party has'.interferc'd with, 
irifringed.upon,.misapproRriated;or otherwise come'into conflict.with ariy Intellectual Property 
Illghis of tiie .Company. 

Section.4.07 Litigation. Exccpt-as-setTprth"dn pis'clp.surc Schedule 4.07, there.are. nP 
Gdvernriiental Body of-pfiyate-party actions, suits, claims, prpceedings priinvestigations peniding 
or;, to the Knowledge pf Seller, overtly threatened against, tlie.CoiTipany on.Sellef which has. or 
would reasonably be.expected lo result-in aiGompany Material.Adverse;E^ect, arid which 
ti):relate.tdthe Company .̂the pwnershi'p'or.b'usiriesii ofthe CoriipariyK;ariy ofthe Shares.of ariy> 
.properties or as.sels currently owrie'd, leased or op'efatcd'.by the'Gpmpany, df (ii) wliich question 
or challenge Seller-sjfight, title of interest jn-dr to aiiy-'of thc-Shares; 

Sectipn';4.08 Compliance. Companyhasdbtaincd*aJi:Perm'its:ncccssaiy'to.dpcraleits 
business^as:c,urrentiy conducted, except thosethe absence pf which would'ndt feasbriablybe 
expeciedtb result in a'Gompany Material'Adverse Effect. Dis'closurcS'ched'ule 4'.08-coritains'a 
coriipletelistofalbmatcrial Permits-heldby'dfissuediiijfavdf oftheCb'mpany'as-pftfie. 
Agreement Date. .Tdthe-Kridwledgeof SeU^except'assetfdrthin Di'sclosu're 
there exists-.rio default'or violation by:'Compariy under any df its material .Permjts,-which .default' 
or.violatipnwpiild "reasonably becxpected-.tp.result-in a Company Material;Adverse;Eff^^ 

Section 4-09 Taxes. 

A-. Tax Returns. Company'Kas.filed of-cau'sed-tp'bc filed all Tax Returns that it 
was required:tp=file on. or prior̂ td the Agreement" Date, and Company has, paid or-proyided-.for-all 
Income Taxes" shown on its^IncomeTax.Retums, exceptsuch Taxes as.arelistcd-in-Disclosurc 
Schedule 4i09 and which are Being•.contested'in good .faith and as to which adequate re.servcs 
hayc:been .provided in the Balance Sheet, ex«5e"pt whercthe failure to file''-Incdnie Tax Returns dr 
to pay Income'Taxes would.'not reasonai)ly be-expected to rcsultin a Gom'pariy,-=Material Adverse 
Effect. ' ' 

B.̂  Tax Asscssm'ciits. Except.as disclosed in the Balance Sheetor in'Disclosure' 
Schedule4:09","there-existsnomaterial written-proppsed 'faxassessment,or'to thc'Knowledgeof; 
Seli,e.r,,np.',t,hreatened mat'erial-proppsed Taxas'sessriient against the Company:, 

C. Payment of Ta.Yes. fo the Knowledge ofScllcir, the Company has-withheld, and 
timejydepdsitedpr.paid.or'accmed.all Taxes required to fiave.been withheiiin connection with 
ambuntspiaid of owing to-any employee, "independent .contractor, or other, third party; 

D. Sale.s,and Use Taxes..' Coinpany has',been reported under Seller's Idaho sales 
arid use .tax,permitwhicfi allows Cbmpany.to be a selfrass'essbr. Sales aiidu'se tax retums have, 
bcen-filed-.nipnthly for̂ all prior periods'arid-have been "audited through 20,0l; with examination of 
the'periods.ifrb'm 2002'ihrdugfi 2007 currently.undefw'ay.'-and all presently identified d.eficiencics 
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have-been paid. Seller shall be responsilsle for any sales anduse tax liability for periods up to the 
Closing bate not prpvided for in the generai ledger on the Closing Date. 

Section 4.10 llntentibnallv OmittcdI. 

Section 4. Ii Employees and Labor Relations. Seller, has previously provided 
Purchaser with, a complete list of all active employees of Company ,("£'m/?/ovet'j''),-which list sets 
forth the name,,job litle, date of hire, date of birth, annual cbmpensatibn, wage or hbiirly rate.'and 
annual vacation'days entitlement.'Seller has.providcd or made a'vail.able to Purchaser copies of all 
written einployment contracts, consulting agfecriients.and similar written arrangements tbw^hich 
the Company is a pafty. E.xcept-a.s disclosed in DiscIosure-Scl)cdule"4.M, Company docs nol 
have any contractwitii-any of'iLs Employees which cannot'bc terminated without-penalty payable 
to such Employee .pn'thirty (30),days' notice; No Employee pr fornier employee of Gpmpariy 
will become enlitled lo. any bonus, retirement, severancc.job secufity or Olher.Benefit Obligation 
ofthe Company soleiy as a resultbf the trarisaclibn contempiated by this Agreement, Except.as 
disclosed in Disclosure Schedule 4.11. no Employee of the Gdmpany is covered by any cbtlective 
bargaining agreement or is a party:to any Contract with the Company. Except where the failure 
to comply would nolTeasonably be expected, individually or in the aggregate, to result in a 
Company Material Adverse Effect. Company is in compliance.with'all Laws .relating to the 
employment of labor, including those relating towages, hours, unfair labor practices, 
discrimination and payment of social siecurity and similar Taxes. Set.forth in Disclosure 
Schedule 4.11 are allcomplainls'against the Company Spending or,'to the Knowledge of Seller, 
threatened before the'Natibrial Labor Relations Board, the Equal Employment Opportunity 
Cpmmission or any similar state.or local labor or-employment discrimination agency-by or on-
behalf of any Employee. 

Section 4.12 Environmental Matters. Except as'set forth ih Disclosure Schedule. 
4:12: 

A. ' Compliance with Environmental Laws. To the Knowledge of Seller. Cbrii'pany-
is in compliance with, and is not in violation of or liable under. any-Environmental Law. except 
for such noncompliance, vioiation.or liability which would not reasonably be expected tp-result in 
a' Company, Material Adverse Effect. 

B. CERCLIS arid CERCL.A. Neither Seller,-nor Cpmpariy has received^any 
written notice that ariy.of the Company's Real Property has been identified on any current or 
proposed (i) JsJatiorial Priorities,List under 40 CiF.R. § 300,i(ii) CERCLIS list or (iii)'-any list 
arisingfrom.a state or.local law similar-to C.ERCLA. 

C. Environmental, Health and Safety I^iabilitics. Neither Seller nor Company 
has received any written ribtice of any claims'or Liens, against, the Company resulting from any 
Envirbnmeiital. Health and Safety Liabilities or arising under or pursuant to ,any Environmental 
Law, vvith respect io or affecting properties and assets (whether real, personal or nii.\ed) in which 
Gpmpany has an interest. 

Section 4.13 Contracts. Setforth in Di.sclosure Schedule-4.13 is a complete list df .all 
Contracts over .. "to which Cpmpany is a pa'rtj' (collectively,.the "Material Contracts"),. 
except for: (a) "outinc purchase ofdersof invoices; (b) einployment and other;contf acts 
terriiiriabl.e.;at will or on thirty (30) days' (or less) notice without penalty; (c) any'Gontract listed 
on any other of the Disclosure Schedules; and.(d) any other Contract involving liabilities or 
obligations for future payments by Company of not'fnore'than .' Seller has'-herctbfore 
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deliyeredpr-made'available lo Purchaser true andxomplete'copies of;all such Material Contracts,, 
Exceptjas-may be indicated in Disclosure Schedule 4.13, all such Material Contracts are in full 
'forc.e-an'd .effect in accpixlancc -with the.tefms-th'erc'of (except to tiie extent.that.any.cpurses of 
dealing; have effected deviation's tlierefrdiiii,,norie of'which arc materially adyerse.-to .Company), 
anditherc areno outstanding defaults by Company or, tp-tiie knowledge pf Seller, any'other party 
uridcr.ariy such-MalerialGbnlracts-which wpuld.r.eas.onably-;be,cxpecte'd4o resulf^in a.Company' 
M'ateriabAjdyersc Effect. 

Section. 4.i4; Absence of Certain Changes. Since the-Balance.Sheef.Date,.excepl as. 
oth^crwise expressly cdritemplated by;thi's'Agreeriierit;.or as.set'forth'in'.p'isclosure Sche'diile"-4.14, 
Company, Kas cdriducted its'biisiriessand-operations in the Ordinary.'Gourse of Business-and; 
except as^cpnsistent with Tccent-'past practice,; ha^ 

OX- issued.or soldariy.-share's" df its capital stock or debt securities or 
partnership intercsts,''of.gfanted my rights-callingfof the .issuance or .salejOf any of the,, 
foregdirig-(including optipns, warrants, conycflible.or exchangeable's.ecuri,ti.es-or similar 
rights):" 

(ii) amended itsarticlesiof-incorporation dr byvlaws; 

''-(iii) to the Knowledge-df Seller,-granted any right to"severance or^termination 
' payment to any of its ofllcers,- directbrs.or-emplpyees other than-in-theiQrdinarj' Course 
of B'usi'ness: 

(iy) to the'Knowledge of Selier,-incurred any darii'age'to or destruction or'loss 
of'any,-propfertyorassets,.wheth'eror ndt covered by insurance, which".>youid reasonably 
be'cxpected to, result iri a'Company-Material Adverse'Effect; 

•(|.y) to tfie''Kno.wledge of Seller, entered into, terminated or received notice'of 
'term'iriatiori pf any'MatQrial=Gontractthat is or-was.pf a nature-required'to be disclosed-in 
Disclosure Scfiedule 4il'3; 

• (yi)" .made'any matefial charige.iri'its accounting m'ethbds;'' 

(vii) to tfieKnowledge of Seller, entered into, amended,, or. terminatedjany 
. cnipldym.ent agfeementVwith any,..EiTipi.dy,ee,-,exccpt in,the Ordinary^Cdursp bf Business;-
entered into,.aniended,,or. terminated any agreement with a.labor-union dr aisso'ciation 
.representing any Empjoyce; adopted, entered into; or a!riended'any:Coriipany Plan or 
Other-Benefit Obiigaiio'ri which m'aterially "affects-its business: br.other tii'an'in the 
Ordinary Course of-Busiriess,,made any'wage!pr,sal'afyiricfease,-;bdnus, or^increased-any 
other'direct br'iridifec't-pbhipcnsatipn;'for'or'tp anydf its Employees', pr ajiyaccrual fprpr 
cptnmitment'.dr agreement lo,make or pay'.the same: 

.(viii). tp the'knowjedge-df Sellcf,;other than in thc-Ordihary Course.df 
Business, entered into,any lease (as'-lessoror:lessc'c); sold, abandoned, OT riiadeany'other. 
disposition Pf'any of itsasseis.'or jiroperties except for assets spldin th'e'rOfdi nary. Course 
of Business: other thari'iri the Ordinal Coiirse-of Busiriess, granted any Lien on,any of 
.its assets of properties; iri'curred'pr-assumed any dcbt,,bb!igati,on, or liabiUty (whether 
absolute or contingent prwhcther pn.not .currently due and :pa,yablc), except for liabilities 
incurred iri'the'brdiriary Course of iSusiness: or paid, directly dr indirectly, ariy of; its 
material liabiiities otherwisethan in the Ordinary Course of Business; 
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(ix) -except for equipment and other fjxed;assets and suppiies acquired iri the 
Ordinary-Gpurse of Business, madeanyacquisiliondf all.or any partof thcassets. 
prpperties,.capital stock, or business of any ;olher Person; 

(x) td'the Kribwledge of Sel ler, transferred, granted or licensed any rights 
under; or'permitted to lapse, ariy Inteliectual Property Rights.othcr than in the Ordinary 
Gbursc of'Business; 

(xi); guaranteed,:indemnified or othcrwise.bccomcliable for the obligatidiis or 
liabilities of-another Person except iri theOrdinafy Course' of̂ B'usiriess;-or 

(xii) agreed or-cpmmitted in'writing to db-.any o.f .theiforegoing. 

Sec'tipn 4; 15 Equity Interests. Company does ndt have an equity or o'wriership 
'.|ntere,stin any other entity. 

.Seclion-4;l6 Capitalizatioii.arid Title to Shares.- The authdrizcd capital sto.ck.of" 
Company consists df̂ 'prie miliibh,'(-l,().0O,000)'Sfiafes of CbrnmoriStock, ofwhiclvfifty thousan'd 
;(-50,000) Shares aire-jssued and outstanding and field beneficially and of record by Seller; All of 
the .'Shares.have been duly authorized and arc validly issued, fully paid and nonassessable, and no 
personal liability attaches to the ownership thereof. Seller is.thciawful record and beneficial 
pwner.of thelShares, all Pf which arc freeiarid clear of all Liens'otherthan^restrictioris pri trari'sfer 
imposed, by .federal arid-stale-securities I'aws arid'the lien's identified in'̂ Company Disclosure 
Scliedul.e.4.16. whichlierisshall bc'disch'arged by.Sellcr'prior.to the Closing Date. Seller, fias.all 
requisite right; title, power and authbnty-to s,cll, assign, 'transfer and deiivcr the .Shares to 
Purchaser. Except as 'setforth in^Disd'osure-iSchcdiile^: l,6,;there are no: 

(-i) proxi.es, voting trusts-of other agreemenl'sor.uhdefsfandings with'-respect 
to.the votingdf any ofthe shares-of capital slock or other equity-iiilerests of Conipariy'; 

(ii): securities convertible, intopr exchangeable for any shares-df capital stock 
bfCompany; 

(iii)' options,.warranls or-othcr:righls to purchase of subscribe tbr any shares 
of capital stotk-of Company, .or for securities'convertible intd-dr exchangeable for any 
sh'a'fes of capital.stdck'of Goriipany; 

(iv) plans, agreementsorcomm'itmcnts ofany kind;Ordescriptionrclating-to 
theissuance,or purchaseof-any.shares of capitai stpck of .Company, any such-convertible 
prexchangeablc.securities or.any such options; w;arranls or otherrrights; or 

(v) agre'ementsor commitments ofany kiiid or desfcfijition^which would 
obligate Cdmpariy tb i.ssue~or purchase or!otherwise, acquire any of its' securities. 

Section 4,17 Bank Accounts. §.ct'forth in Disclosure Sc.hedule:4'. 1,-7;is a complete list, 
ofthe names and'Jocations of all.banks, brokersj.-depositories arid other financial institutions iri 
wfiichlCbmpanyhas an account or safe deposit box, including allrelevantac'counl titles^,accdunt' 
numbers.and ihe identity df persdns.authorizcd lowithdra'W'fuiids (of otfier-jtem's):therefrdrii.-
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Section'4.'l8 insurance. 

A. Policy Information. Set forth iri Disclosure Schedule ,4;. 18 is-ihe following 
information with rcspect'tb each, material, insurance policy fpr any policy peri.od comm'cncirig.ori 
or after January 1,2009]; with respect to which Cp,mRany..ls,a.named.ihsured or.otfiefwise,lfie.• 
.b"erieficiauyHof cpvefage (eack.a"/Vi//c)''''):.(i)"'the name of the insur.er;'?(ii),tfienariie', address'and' 
t,e|cphpric numbpr ofthe agent; (iii) the policy number and period of coverage; (iv) ijjdlicytype, 
{i.e., whethercoveragejs on aclairiis.ma"de oroccurrericc b'asis) and ampuritp'f coverage'arid, 
deductibles; and (v) a" description of each iciairii to which Goriipany isVa'partycurrently-peiiding 
underanyPdlicy. Seller's ultimate .parent co'mpany>-R,otlkcfiCprporation.(,"Po/to^^ 
,Potlat'ch-Affiliatc;.is"thepo,licyhoWef'under,eachPolicy, and-Potlatch or its'A^ 
•contiiiue''tddwri aU such ,Pplici.es after fhe .Closing Date. Nothing contained herein shall^be 
cpnstrued.i.o.be an attempted transfer of pr a change to any part-'of the ownership dP'the'Policies. 
Purchaser'shall'befespohsible' for'procuririg-its own' insurance'covcrage '̂foFtfie'Cbhipany frpm-: 
and'aftcrjthe Closing Date. 

Se,ctibn..'4-.'l 9 GiiJBiranties. Company is-,npt-a:guarantbr or olherwjseJliable for any 
Liability pr.obiigatibn (including,indebtedness) of'any other,'Person; 

Section 4':26 iFuirDii8closurc;''Thercpre"sentatibns'and-warrahties-cbrit'airied-intliis 
Article .4-do not- contain any 'uritnie stalem'entof a riiaierial fact. 

Sectidri4.21 No Othfe'r-Representatibns and Warranties' bv Seller. EXCEPT FOR 
THE REPRESENTATIONS AND WARRANTIES SET FORTH IN ,THis;ARTICLE:'4 (AS 
SUCi4:REPRESiiNTA'ri6N,S AND WARRANTliiS ARE MODIFlEb-OR'LIMITED BY THE-
blSCL6s!JRE^SCHEDULf.S); PURGH^^ 
SHARES "AS'IS" AND "WHERE IS". AND SELLER MAKES NO .OTHER 
REPRESENTATIONSAND WARRANTIES, EXPRESS OR-IMPLIED, TO'PDRGHASER (QR 
ANY.OTHER;p-ERSON);WlTH RESPECT TO THE^SHARES OR- tHEGOMPANy/OR ITS 
PROPERTIES AND ASSETS,lNCLUblNG WARRANTIES "bF MERCHANTABlLiTY OR-
P'rNESS;F:OR.A';PART!CULA-R:RURROSF. Withoutlimilingthe;gerierality:of-theforegoing, 
and nptwithstiandinganyo.therexpress representatidnj;arid',warrantiies'»made;by.Sclleriri.this 
Article'4(br elsewhere iri this Agrcement or in any-certificate or document deliyered'.pureuanl 
hefeto),-Scllermakes rio representation of ;wan'anlyto.Purc,fiaser'(or.,anypthfef.P 
fespectto:-

(i), _ any projec,tions,;eslirnates or budgets heretofore delivered.to or made 
ayaiiablcwithrrespect.to futiire revenues, expenses or expenditures, future results df 
operalions (or any component thefeofj. future'cash Hows or future financial condition (dr 
ariy. component thereof) ofthe Goriipany. or the-future businesses and pperations ofthe 
Gdmpany; 

(ii) - any continued business relationship vvilh currentyendors, customers or 
-joint,facility parthersdf Gompanyori dr after the Closirig-Date; 

î iii) any othcr"mforrriaiion"or docuriients made-available with respect.io. 
Cbriipaiiy brthe'-bu'sinesses and operations'ot Cpmpariy, e'xcept'as.e'xpressiy cov,ered"by-,.a-
rcprese'htation and .warranty c'dntained iri this'Article 4; or-

(iy) the physical'conditipn.ofthe Company's (a);main-lines, iiranchcs;-sides, 
spurs, switching and yard;tracks;-inc'ludirig anyalTuxed bridges,-trestles and culverts';,(b) 
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rails, ties, switches,.crossings, piiaites -and:dther track matefiais; .{b) 'signals,- crossing 
prptection devices and com'muriication line's;'and-(c) locdniotivcs,--cars,; arid m'aintenarice 
•and other ei:jui]priient. 

Section,4.22 '•Td-the>Knowledge of. etc." For all purppses of this Agreement, any 
iise ofthe phrases '--to.the'Kriowlcdge of Seller," or "to Seller's Knowledge.;!' and-words of similar 
import, when modifying^any particular'reprcsentation or warranty set'tbrth Herein dr in any'other 
Seiler. Document, shall mean that the'foi lowing persons have no. actii.al;knowle.dge t̂hat-such 
representation and warranty-is not cdmplete and correct without Iher'equire'ment-pf any due 
diligence: Bilt-Bamhart, James Hancock; Marc Mcndenhall-, and Tom.Jempje. 

ARTICLE 5 

REPRESENTATIONS AND WARRANTIES OF PURCHASER 

Purchaser"repres'ents imd waffaiits to-Sellef as follows: 

Section 5.01 Organization-and'GbodStariding.-Purchaser.has.the fiilLpower and 
aiitfi.drity td own, lease and opcratejits properties .and assets,'tbcarryon-its businesses as presently 
conducted,--and-to perform its obligations under all applicable.'contracts,'except where'thc'failure 
,to„liave such power and authority would not rcasoriablybe expected-to resufiin a.Purchaser 
Material Adverse Effect-

Section 5.02 Conscntsi-Authorizations and Conflicts. 

A.. Consents.- "Neiifier'thccxecutipn-and delivery-by:Rurchaser of this'-Agreement or 
any of the'otfier PurchaserDociimentstd which it is a party,-ridr the'peifpnriance.by Purchaser'df 
itsbbligatioris thereunder, require ariy .Gbnse"nt-,br'the giving of any Npiice apjjljcablc tp 
Rurch'aser (as'oppdsed-tb'Sejler) (iricjudirig-Cprisents arid,Nptices neces.sary.or required under or 
with respect tb aiiy .cpri'tract.or license of Purchaser or any-subsidiary tfie.redf);-otner than-the 
approval,pr^cxemptipn ofthe-STB-.as^proyided-in Sectibn S!oiB df'ithis Agreement. 

B. Auttioriration. This Agreemcnthas been duly authorized, executed and 
delivered by Purchaser arid coristilutes the legal, valid-and bindingpbligatidriof Purchaser 
enforceable against-Purchaser iri accordance "with.its terms, except as-'such enforceability may be 
limited by the Equitable'Exceptions. At the Closing, each oilier Purcfia'ser. Document shall be 
diily aiithorized. execiited,,and deliyered'by l*urchaser,;and sfiall constitute-,tfie legal, valid and-
binding obligation of Purchaser, cnforceable,.against Purchaser in accordance with its terriis, 
except as siich enforceability, may belimitcd'by tfie Equitable:Exceptioris. 

C. Nd.Cpnflicts. Theexec'utipri and delivery by- Purchaser ofthis ;Agreement md 
ihe'ibtfi.erTurchaser-Dpciiments, and'jheperifo 
and''thcreunder,-dp.es.not and'.wiri-not-contravene, .conflict or be.inc.ons'istent..witii, resiiltin-a 
breach of, or-consliliite a viplatipnofbr.'dcfaull.under: (i) 'any"Law'appli'c'aible:or relalirig.td 
i*urchaser.pr (ii') any cdritract dr permif ofPurchasier of any.siibsidiary df other Affilialetfiereof, 
ex.cepi for such breaches,- violations.or defaults as would not, alone or inthe aggregate, be 
"reasonably.expectedto havc'al'urchasef-Materi'al Adverse Effect. 

Section 5.03' Litigation. "Except'-'as heretofore disclosed .to Seller inwriting. there are 
no Gbviemm.entaLBody or-privat'e party.actions, suits, .cl.aims, proceed|ng?..or investigations-, 
pending or, tothe knowledge of Purchaser, oyertly threatened against Piifchasef.or any Affiliate 
thereoif which'would reasonablybc expectedtoresult in-a-PurchaserMatefial Adverse-Effect; 

Page;.l8of34 



Sectidn.5.04 Financial Ability. Purchaser has,.or-fias-receivedbinding coriimitriierits 
for.'sufficient funds-to.clpse the/Purchase, and Sale contemplated .by tfiis-Agreemerit. 

'Settion-'5;05' Due-Diiigencfe.' Rufchas'cf fias received.and.reyiewc'dsucfi'informatidn 
as-it coriiiiders'necessary or appropriate'cpricemihg the Gb'mpany.;and the transaction 
corite'm'plated-bythis Agreenient. -Purchaserhas.had.anopportunity loaslcqucsiionsand'rcceive 
answers fromtfic Company and '̂Seller and;their respective manageriient-pe'fsoririel regarding the 
,tcrms.and'.coiiditidns bf tfie P.urchase and'Sale and regafding the'business,-financial affairs, and 
other aspects of the. Company, and has further fiad.th'e'op'porturiilytd obtain alliriformatipn (tb. 
thecxtent Seller dr the Cpmpariy possess or cari acquire such'-irifbrmation .without imreasonable 
effort or ex'perise) which Purchaser'deems necessary or apjiropriate ip.eyaliiate;t,he Purchase, and' 
Sale contemplated by. this A^eemerit^ari'd td-verify the accuracyof iriformation-.otherwise 
pfoyided-td'Purchaser. Without limiting the generality qf the.foregoing,.Purchaser has hadan 
opRprtuhi'ty to (i)'-examine'the ,Gompany's:-re,ciprocal switching.-.tracka:ge'riglits''andjoifit-facility 
agrecmentSiand the Company's rate agreements ,or contracts; (ii)Mnsp"ect the Company's 
locpmptives, carsand maintenance, and other'equip'nicnl;''and (iii)'examinc.any available 
valuatiohs;m'aps arid trackch'arts ofthe Gd'mpariy<-iri,the''pbssessipn-of Seller and-toinspcct the 
railroad-lines:bf the Gompariy. During il's!reyicw;,ofthc-duc diligence matcn'als.proyided by 
Sclle'r,-and;duririg'theforegping examinations and'inspections. Purchaser did:not'become aware 
ofany fact.pr^condition tfiat is'materially inconsistent with.any-represcntation.of-warranty made 
by Seller herein. Nopral'or wTitten-statement representation 'arid warranty or'ihduccimlerit w'hicH 
is'contrary td or iricdnsistent.'with'-tfie're'presentations'and'warranties o'f.Seller.cdfitairic'd'iri this' 
Agrcement̂ have-b'een made by oron'behalf of.Sieller.'orthe Cpmpany-tpJ'Purch'ascr. 

Sectidn'5.06 Nd'ViolatiohdfLa'ii'. PiifchascKisnot-iri-viblatibnof^and,hasnot-been 
given notice'or bfcen charged with any violation of.any iLaw. except for such-violations, notices 
pr.chargfes-thatwould pot reasonably b'eexpected to,'individuallyor in;the, aggregate, result in a 
Purchaser [Materia] AdverseiEffcct: .Except as heretofore discldsed'by Purchaser iri'writing to-
,Scller.„and-.cxceRt as would noi reasonably be expccted'to, individually'or-in theaggregate,-result' 
in a-Purcfiaser Material-A'dverse.Effect no'invcstigatibn dr review by any-Gove'rrim'ental Body 
witfi respect to dr-affectjng'Purchaser is pending or!, to the kndwlcdge:of Purchaser," tfireatencd. 

'Sectipn-.5;0"7 Accredited Investor. Purchaser is an --accrediied i.nyestor" as defiried-in 
Rule 501 of Regulatibn D.promulgated;by the Securities and Exchange Gommi.ssion. 

Section 5.08 ''To the Knowledge of. etc." For all'purposcs'of this Agreement ariiy 
use:of the phrases"'to the'-KnowIedge-'bf Purchaser." or'"'"to,-Purchasef''sKripwledge," and wprds of" 
similar import, when modifying-'any particular repfesentation pr .warranty ,se '̂forth herein or-in. 
ariy-dther Purchasef/bocument,-shall m^n.that the following person-has no actual'knowledge 
that:such;.representation and warranty is not cornplete and correct without the requirement ofany 
.duediligence: Michael WiHtanis. 

ARTICLE;6 
CONDUCT AND TRANSACTIONS PRIOR t p CLOSING; AFTER CLOSING 

Section 6l0.r Access to Records and Properties of theCompanv. Seller shall give 
Purciiascr and.Purchaser'scourisel, kcbuntants,,lenders-arid their fespective-employeesj^agerits 
•arid'̂ represerita'tives such:access'to"(duringriofmal=busiries,s'hburs), arid opportunity to examine, 
the,'lrobks,,'recbrds, files, documents, properties arid assets of tlie C 
directors, ;E'riiplpye.es, agents, representatives, lega]; counsel, accountants, auditors and-actjaariespf 
the "Company to furnish-such ftnancialand.opcrating daia-and otlier-information ,with respect to 
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the.Gbmpany,.as"Purchaser shall from time to tinie reasonably request. Any investigation 
pursuantto,'this.,Se'ction6:01 shall becdridiicte'dinsuch manner,asnotto interfereunreaspnably 
wilh the:.Qrdinary.Go.ur.se of;BusincsS'and,operationsof the Gpmpany dr with'the .confidentiality 
fes'pcctirigTtlieî transacjipn cpnt<?mpiated ijythis, 

.Scctipn'6i'd2 .Operation of'the.Companv: Fforii'the Agreenient'pate''tO;the.Glos,irig.' 
•bate, cxcept'as'dthefwi.se"pro«idey •iri'this'*Agreeriierit'bf-,the-,pisclosufe,Sc^^^^ or tp the 
-e.xtient that Purchaser'shaircbn<!ent,iti-,writirig, theCpmpany shairoperateits' businesses-in sucfiia 
iria'nnef •asi>y,buld be' in.tfiepfdinary Course of Business.. Withputilim'iiing the.generality 'oi'ithe' 
fdregpirig, Company sfiall: 

• (i) not-merge or consolidate, wiih-any other entity, acquire'any other 
-business or entity, dr agree fo do. any ofthe fo'fegbihg; 

.j(ii), notify Purchaser of any significtmt loss, of, darnage lo or d'estructionpf 
any of its material properties or assets; 

(iii)- maintain'in-full force and effect allpreseni-insurance coverages arid 
apply the proceeds-received under any such covcragcs'as a resuli of iuiy Idss of", dariiage 
to of'de'struction pf.ari'yof ils;prbpertics or assets to the repair, restoration or replacement 
-thereof; 

'(iy) pay or otherwise-satisfy or discharge all obligations of theCdm'pariytortliird 
parti'esiafising-fromjthe.furnishirig of labor,,matcrials. equipment, or ".services for tfie 
maintenance or repair of any-bridge owned'by the Coriipany; and 

(iv) u'se.-its cbmmerci'ally reasonable..effortsid preserye;jts repiiiation'iand 
ib'u"siriess-rejationsh)'ps.w'ilh,Rersonshaving business dealings witfi-ii., 

Sectioni^:63 GonsJeats-and Approvals. 

;A.'̂  .General... Promptly aftenjhe ,dat6 fiereof,^the Parties:heretp shalj use their; 
r'esp'ectiv'e.'cdmmercially're'asbnable effpfts,to dbtain-allConsents and-givc all'INotices \yhich-may 
bie, necessary -in^orderap consummate the Purchase and Sale 'conte.mplale'd-hereby in accordance: 
•-wifh>;tlieiterms':iicr.eof.-'l"fie/Parties hereto, shall othepvisecp 
discharging"the'ir'.respective"obligations.untier this Section 6.03.A, and shall-prom'ptly advise the' 
dther.'Raftyh'ereto ofany .difficulties encountered iridbtainirigariy s'uch'-Gbnsems pf-givirig^any 
.'siich Notices: 

B.= ^STB;Approval. Gphsisterit \yith the provisions of Section;6.03:.A-^bpye; 
Rurchaser-sh.all promptly, but-no latpr than five (5) Business Days after the'Pariies''execution of 
this jjigreemerit; at ils;sole cost andexpense,.filc with the STB.a Notice of Exemption "for 
Purchaser toacquirethe stock of and to :operate Gdmpany, pursuant to 49 G;F.R. 1180.2(d)(2). 
Selief:shallkcddperate with Purchaser in prepafing its filings with the STB, arid Purchascf.sKall 
affprd-Selleivthe bpportiinity to review arid cdmnierit on" the draft pleadings, a reasonable tirpe in 
advanc;e;of their being filedyvith the STB. 

Scctlpn,6!04 • Accounting-Records. Seiler shail provide to Purchaser"withiri:sixty (60) 
days after the,Closing Date copies of accounting records and documents related id tfie'̂ financiaP 
statements'bf theComp'any that arc not kejjf br maintained al the operatihg'pffices of the 
-Goriipany, including:but not.limited lb'detailed accpuntirig schedules tfiat'support-tfie at'couri'ts 
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receivable,.accounts payable^and accrued liabilities balances for the Company "as of trie-Balance 
,Sheet Date and'as,of tiie Closing. 

Section: 6105' Efiibrts'td'Satislv"Gbriditions. Exceptas.ptherwise provided in this 
-Agreement, each-Party sfiaH'usc its cbmmcrcially reasonable cfforts'to cause the condiiions.to:the 
•Glb-sing set forth-;iri Article 7 hereof to-be satisfied, to-the extent that the satisfaction df such-
.conditions.is in the control of such Party, as soon.as.practicable after the date hereof, provided, 
[however:, the'foregoingshall'not con.stitute a limitation upon thecoven.ants/andipbligations'of 
'eithef.Party otherwise expressly set .forth iri-this A'greeriieiit: 

Section'6.06 Intracompanv Indebtedness. On or belpre Uie Closing, any 
.indebtedness b,wed to'Cbmpany-by Seller shall be'treated as a dividend dr'a,returnpf capital'to 
Seller and shall be.'do,cumented in,the minutes of'JCompany as such. 

Sectiori.6.07 Transfer 'Rcstriictiohs. Tfo.maridafter the date hereof and until-thc-
Closing Date,,Seller shall not .sell,:a"ssign::pledge,-dbnate, transfer, cnc.umber pr-ptherwise dispose 
of any ofthe Shafes. 

-,Section'j5.08 Confidential Information. Seller.and Purchaser ackridwledge'a 
Confidentiality. Agreement-dated'asof Septembcf 23,-2009, enle'red-ihto between Seller.arid 
Railrpad-Matefial's Salvage; Inc.. and agree that such Gorifidentiiali.ty Xgrefeme'rit'remainsin'fujl 
force and effect-fari'd .shall'applyao Purchasc'f to the-,sa'me extentsas'it applicsto the .parties to the, 
CdnfidcritialityrAgfeement.- Iri addition, the Parties agree,:io the.foilovying.provisions-rcgarding 
corifideritiality of irifomnation: 

A. .Confidentiality if-Nd Closing Occurs. In the event the Closing'shall not occur, 
Purchaser aricl.'Piirchia.ser'S'c'dunsci; accpuntants, lenders-and their respective employees, agents 
and-representative's shall'treat iri confidence all corifidentialdocumenlsand m.aierial.s-and other 
confidential .inforrnatibri which they jihall have pbtainedi regarding the Gdmpany.or-Seller.pr any 
Affiliatpthereof'during"thc,coursepfthe;negptialions leadingtotfie.transactioncontemplated 
hereby, the inve.stigatidnpf the:Gompany and the pfeparatidn.of tfiis A'greement,'arid shall return 
pr .destroy alf copies (includirig'.compui'ef files) dfnoiipublic c'orifideritial docuriients and 
materials tiiathave'been fumished-in-cdnriection thcfewith'̂ .of.that"contain .of,incdipofate any of 
the fbrcgoirig.; However, ndthing contained Herein shall'prohibit Piirchaser.of any such pihcr̂  
personor entity from (subject to the provisioiis of Sectipn 6.03.'B and Section. 10.13) supplyingor 
filing such;d6cumcrits, materials or other informatipn with the STB or other such.Gpvemmental 
Body that Purphaser deemsneccssary or apprppriate.'in-connection with the-Purchase and Sale 
cpnlemplated'fiercby. 

B. Confidentiality if Clbsiiig Occurs. Iri the.evcnt'tfie Closing shajl occur, Seller 
arid Sellcr!s cpurisel, accountants, lenders arid,th'eir respective employees, agents and 
rcpreseniatives.'shai! (i) treat,:in confi.dence-allicpnfidential.documents.arid materials and other 
cpnfldential.information ^yhich they shall haye obtained regarding-fhe Company, arid"(ii) treat in 
confide.nccall-.'conridential dbcuriients" and'riiatef ial's and other, con'fideritial.infofmatidriwhicfi 
they shall have obtained regarding the-Purchascr.or any Affiliate thereo'fi if obtained during tfie 
cdiifse ofthe negotiations* Icading'to the transaction contemplated hereby dr th'e,'pfe"p'aratiori pf 
this Agreement,-;and shall return bf-destroy all co'jjies (incl.uding computer filesj of nonpublic, 
confidential dociimcrits and riiatefials regarding Purchasw^ 
th'ere'witfi'.prJthWt.contain or.incorporate nonpublic cprifidenti.al documents and-materials regardiftg 
PUrchasfer. Hpweycr,.nothing.cQntained herein shall,'prohibit Seller or-any suchPther pfefsbn df 
dntity from (subjectto.the provisions of Section 6.08 and Section-10:13), supply irigforfilingsuch 
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documents, raajterials;or other information with-thc STB or other Governmental Body th'at-Sellcr' 
deems necessary..or'appropriate in connection with'the Purchaseiand Sale:conleriiplated.Hefcby." 

Sectidn.6:09, fax Returns and Payments. 

A. Income Taxes^and Returns. Seller files a consolidated federal income-tax 
f?^"."' Cff^J^ometax Return'^ that includes the Gdmpany. Seller .shall be, responsible for 
including ait items bf:income,.gain, loss, deductioiipr credit of.theiCpmpany for the-ta:f.pefiod 
beginning January 1, 2009 through"th'e-datc iirimcdjately preceding;th"e.Glosi'ng.Date (hefeiii 
referred to as'the "Seller Income Tux Periods"), and.S'eller shall be"responsible for and shall, pay 
all Income Taxes payable as acdnsequenceof the inclusion or om'ission.of such items in.the ' 
consolidated;Iiicp"mc.Tax Returns, reports'and ifi lings of Seller,for. Seller Income Tax Periods and 
shall titnely-fij.e-s.uch IncomeTax^Returns, fomis'aridreports! includingthose.require'd under 
Section 2.03'. /iiii tax:attributcs: iricl'uding-but riot liniited tp netoperaiingMosses,credits.-.capital 
losscs,.state and.local tax losses and'cre'dits; eaiiied or incurred through the date immediately 

'•preceding the'Ciosing Date shall remain with;Seller. 

B. Information to be Provided by Purchaser. With respect to the Seller Income 
Tax Peri.od,be'iween the end of tfie.-most recent-.taxablc.period'of Ihe'CbmRany and-jtii.e dale 
-immediately precedirig the Clbsing'-Date, Purchaser shall prbyidc to Seller (tb the extent nol 
ijaiready provided); wi'thin'fifteen'('l5)'days.after it shail have been .requested'by Seller. 
infonnation rcquifed'tp compute separjate taxable income and.othenrelevant measures of income 

-ofthe Company. 

C. -.Straddle-Period Returns.- The'Coriipany'orthe Purchaser shall'timely payor 
•accrue all Taxes-for the peridds to which" the Straddle R'eripd Returns relate as provided in 
''Sectioris-6.09.A-and-6-.09:B. Ariy siich liabilities for Taxes based-pn.payrdll shall' include .both 
Taxes withheld and Taxes accnied.(an(i remaining unpaid)-attributable-to any period prior to tlic 
Closing Date, and;ariy and all liabili.tics with respect to such.T.axes'shall'be the-sole'responsibility 
ofthe Company. Any liabilities-for'Salc.s and Use-Taxes'(remaining uiipaid) shall'b'e'acc'rued for 
all sa.les or pur.cliases.'attributable to'any pefibd'pfibr to the Glosing;D"ate.'and.shal| be ihc sole 
responsi.bility..df;the-Compaiiy., faxes on Real Property or persoiial property for.taxable.peripds 
•beginning befdfe-and ending^after the Crosin'g'Dateshair be thesbie responsibility ofihe: 
Company. 

Sectipn 6.10 Cooperation. After.the.Closing Date, .Purchaser.and Seller shall 
!(i) make-ayaiiaijie:to^each'oth'ef,as.rcasonably requested; and-td anytaxirig iiuthofity or any 
•accountantpr pthfcr authorized eriipldyee'.representatiye; allirifonriatipri,- '̂records or documents, 
(a) relating Id Tax-liabilities or potcritialTax liabilities of the Company, for, ajl. periods pri 
Closing Date, and (b) reasonably, necessary in order to prepare consolidated .financiaKstatements 
fofariy period'prior to theClosing D,ate, and (ii) preserve allsuch information, records and 
;d'cfcumerits,.until the expiration ofany .applicable'staiute of liriiitatioris (includirig-:c.xtei}'sioris • 
•iheredf). 'From and-iaftcr the Closing Date, except asrcquire'd'by Law, Rurcfiaser sfiall riot take 
.any action with respect to .Taxe's'or tax Returns which would;"re,sult in any liabjliiy, payment,or, 
obligation: bf Seller in respect of anvTaxes owirig-bv tfie Company witfi;respect tb.any pre- ^ 
Closing Date'periods.under this Agreeriierit of otherwise, vvithout the prior written:cpnsent o'f 
•Seller. Frdm'-.arid'after the CldsingiPatc,- Purchaser shall promptly notifySeller iri;'wriiiiig' ofany 
npticc,'inquiry,.auditj exaJninatipripr/othcr/̂ ^^^^ 
p.b'liga.t(bn pf;S,yier-in respept-oifiany Taxes owing,by .the Company lirider tHis;Agreem'cnt.or 
offierwise .̂ Seller shall, fee'responsible fbr any assessriicnt of Tax for.periods up tb the Closing 
Date and shall'coritrol'any .audit br assessment process,-but 'shall provide inotice to. arid obtain 
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ifiputfrom, Purchaser prior to any" agreerii'ent or decision topay or contest'-such Tax assessirierit 
Purchaser sfiall-not e.xterid thcstatutc ofjlmitationsfbr.assessmcnlof any tax for periods pribf tb 
thcClosing Date without, the prior written consent of Seller. „Notwiths!tanding anyoiher: 
provisions hereof, each Party shall bear-i;spwn expenses in complying \vith t̂he "foregoing 
.pr'ov'i'sibris'., 

Se.c,tion'6;i 1 CdnnpanvlPlanis. Sellier shall ,take any and all.actions necessary.br 
appropriate-fo'cause the Gompariy-ito ceWc tb be a participating employer oripartibipatingsporispr 
pf^hdieCompariy Plans ari'd'OtherBcnefity^ 
Seller orlit^ Affiiiatcs.-effective^as of the Closing Date. Benefits accriied by arid:p'ayable"=to 
Em'pl'oyecs of "Company under such Company Plans and Other-Beriefii'Pbligation's.pf th'e 
epmjjany ̂ 'through the date immediately preceding th'e'Closing-Date (other thanaccrued vacaiion' 
for Employees) .shall.be paid'to.such Eriiploycesor otherwise (listfibutedin-accordancc withthc 
applicable-terms'of the Cbriipaiiy -Pians,and-Oth"ef, Benefit Obligations of the Company. 

Section 6.12-

A. 'General Operations. 'l'hrbuglibut,such twenty-year-.period, andtor so long as.tfie 
. Service .Agreement remains. iii.cffect-betvs'een.Seller-.andthe.'.G.oriipany, Purchaser and its-
Affiliates:-(i)''wiiruse;theif best;efforts to'.ass.ure-that-thepfovisibris'.of the Service Agfeementjafe 
observed,by'the Cpmpany after'tfi'e Closing;'(ii) shall not^and shall riot-aljbvythe" Coriip'any to, 
convey bysale.^lease or otherwise all or ariy pall ofthe railroad-lines heretofore operated; by-the, 
Conipany unless'ihc sellirig entity secures the buyer's of-lessee's^agrcementto'be bound by such 
Service, Agreement and. this Sectidn'6.'l2, as''applic^ble:''(iii) shallnpt, and shall not allowthe' 
-Gompany'to; seek the autfiorilyof theSTB^toydiscdntinue operations on, or abandon, thc.St 
Maries-to Pluinmer-portion of the Conipany's railroad lines heretofore .operated iby-the'Company. 

;B-. -Gar Storage pn'-iSovill tiiie..-Fpr so Idng'asany portion ̂ of tlie-StdrageT.ee ;EarnT 
Out-remains-payabile to Seller,-and-notwithslariding th'c-Gbm'pany-'s'fi.lirig-of.a petition .to abandon 
-as contemplated'by.subsection C'of-.this-Sectibn 6.12, Purchaser or its-Affiliates shall, and-shall 
cause the'Goriipany"to, riiaintain either (a).35'miles of,traclt on the St:.Maries t'd,'Bovili portion-of 
.the.Company's railroad lines for the piirppse.p!f,car .storage, or (b.)' l7';5-miles-of.track-on such 
'portion'for the'pufjjos.e of car storage: provided that the'Storage.Fee'Eam-Out sHall'be modified 
such-that.'Purchaser will pay'Seller i00%'oi'-all storage revenue effective from arid after the first-
date when-less-than 35:miies of such track are niaintaincd'for siiidh purpose. For-'clarification, the 
St. Maries-to.BoviiKpdrtion ofthe Compariy's-railroad-Iines {the-'-'Boyill'Line") begins-althe 
:pdint':;we,st ofSt Maries sho.wn-dn Exhibit E-hereto,;arid..cpntinues',a.lpng.the-Gompany's right.-of 
;way-.south.and,west of Si. Mafies-to the, vicinity, of Bovil.i; Idaho. 

C. Abandonment of BbviU.Line; Seller's Option tb.Purchasc Certain 
.Structures. Piirchascr or its:-AtTiliates sfiallcausc tKe.Cdriipaiiytd file a petitibn -with tfie STBjfpr 
.authority to.abandpn tfie Boyill Line no later than tfie sixtfi anniversary of the Effective-Dajeot 
ihisAgrcement'and sliall diligently seek the STB's consent to aBandonmeritipursuant to such, 
-petition-and,;upon the granting-of such petiiiori. shall-e.xercise all.c.pinmercially reasonable efforts 
to reniove-and;salvage;all tracks;and,ties on ifi.e'Eipvill.Line; provided, ho w.ever,.-that-Purchaser 
arid its'Affiliates shallnot and sfiall not permit the Company to, file.any such petition, or 
othervyise removc,-salvage,,discontinuc operations on,.or abanddn. any part ofthe Bovill'Line 
without;.'first providing Seller notice and a reasonable-opportunity tb,.filerailb'anking or public use 
condition fe^ucsls-with the STB as cdritemplated'by liS USC'§.12'47(d). After the filing of.such 
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abandonriient:.petitidn, and. before the'Cd'mpany consummates the abandonment of, removes any 
part of,-or conducts any salvage operations on the-'Bovill Linej-Rurchasef or its Affiliates shall 
•caasc-the-Cprnpanyto sell (d Seller, at Sell.er's election; all crossings, trestles," bridges, "and'.similar 
structures on'lth'e Bovill Line for a priccpf ' . per-structurc. in their then-existing, 
as'-is coriditipn';aMhe time of sale. ' 

D: Remedy;fbr Non-AbVndpiiment.of Bovill;Line.;If theCbnipany faiIs-tb.petition 
for abandonmentof the Bovill Line wJthin.'the;time..alIowed-by subsection e,,abovc„then; \y,ithih 
,thirty-<lays-fbllowirig.,Seller'sWriitbn-:requcst, .i?urciiaserdf its Affiliafes'sh'al.i''c^usc the-.Cpmpany 
'to=.appoint,,an'd'tfie Company does:hereby appoint Seller of Seller's designee as the Coinpany's ' 
agent arid attorney jri fact, to act'fbr and inlbchalf of the Company;and af the Company's exp'ensc: 
(ayto-e.\ccute', file, and prosecutciall applications-arid petitions rcquir.ed-tOjel)'ect the abandonment' 
ofthe BpVill llnc..(b) to remove arid salyagc all tracks and ties on theî Bbvill Line, femitting-'tothe 
Conipany all proceeds of such salya'ge-net of all reasonable expenses'.iricurr'ed by-'Seller or-its 
designee iri corinectiori'therewilH (mcluding reasonablc.attomey's fees; -tije-costs of dispute 
resoliitipn(if any). and,all expenses of proceedings before the S.TB), (c)'tp cpnyey tpSeller.the 
iGpriipaiay's.,rights in trestles. bridges,--cfossinigs and similar stiructursyas-contemplatcd-by' 
subsectiiin G of tfiis'.Section 6.1-2..'and (dj-tp dp-all other Lawfiilly permitted-acts td further the, 
.prosecution arid îssuairice of such.:appli'catioris, remove such .materials,̂  and cdnvey such structures 
wilh the sanie lefeal force and effect as if executed or done by the'Coriipany., 

Section .6:-13 Employees. 

Sectibn 6:,1.4' Resignations. .'Seller shail.cause the.persons'listeddri.Disclo-sure 
Schedule-6; 14.10 resign as directors-of the Company aspf the-GIositig*,pate aridfshall=provide,the 
.written-resignation ofeach such.director" td Purchaser'at the-Closing., 

ARTICXI: 7 
GONDITIONS OF CLOSING 

Sectio!i;;7;'01 Conditions to Obligations of-Purchaser.' The.dbligatipns of Purchaser 
to consummate;,the',RurcKase a:nd Sare''cdrit5emplated hereby are suBjeQi'tp^ t̂he's îsfactipn-df the,-
fdllowirig.conditioris,- each ofwhich-'iriaybe-wai ved'-jh.writirig.by' Purchaser. 

"A. 'Representations and Warranties; Performance of Obligations. The 
representaiipn.s',ar!id warraritics.of Seller set forth in'Article 4 hereof .or in any Seller Dbcuriient 
shall be triieand'correct in all .material respects'on the Closing as though madeon .and as-bf the 
Glosing,,exc.eFit>.insofar as any such repre'sentations arid warrarities^refer tp.;a particular date.or 
pcribd. iri-whicli'Pase-thcy shall be true-arid correct in all iiiatenalrespects on the Glbsing.with 
respect-;td,such.date dr period: Seller'shall'.have perrormed the agreein.ents and;obligatipns 
reqiiifetl4d;be!perfbriri"ed-by .it'under this Agreem.ent pfior-tp the'Ciosing iri'all'riiat'eriai.-respccts; 
Sellerishall'haye'executed'and dejiyered'tp Purchaser aeertificate or'certificates certifying to jis 
coinpliSnce,with the.fbrcgoing,.inform, and substancereasonably-s'atisfartdry^^ 
Notwithstanding the first.sentenceof this.Settiori-7.01 .A: (i);Trom.time to time pri or prior lathe 
Closing, Seller shall be permitted todeliver tp Purchaser infonriatioriwhich-cha'ngcs, .rnpdifie.sor 
suppie'iii'ents'.the'representations and-warranties set,forth iii Article 4 or'the Discrbsure Schedules 
because of the-occurrence df nonoccurrence ofany.eyent, or any-,circumstance,arisingi'after;'the 
- Agreeriierit'bate; •(ii):;up,ori'such dcli'veryj such .representations and warranties(prDiscldsure 
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Schedules) shall bedeenied'to be amended by such-iriforniaiion: arid (iii)'if'any such event ,or 
circumstance resulis.in^aCompany'Material Adverse'Effect, then the cQndjtibn.statea-in';thc first 
scntencepftfiisSecttbn 7f{)l.A shall bcdeemed'riot-td fiave-been satisfied'; and Purchaser-may 
tcrrn'inatc-this-Agrecmentpursuantto Sectiori-,8.02.B. If prior lo thc.Glpsing;;-Purchaser'discovers 
or ptherwisehas-kndwlcdge of any breach ofany representation'andwarfariVsbf Seller of which 
Scilefiis.iinaware, Purchaser-shall notify-Seller of such breach and, if,'sucW breach woultJresuli in 
aCbnipariy Material,;Adv.erse Effect that'-is not-fcurable within-twenty (20) Business Days an.d.is 
riot tfien-cured within<such'period, then fhe'.'cdnditibri'stated'irithe first sentence.,of this' 
Section--7.0r;A-shall be deemed notto h'avcbcen satisfied, and Purchaser may terminate this 
Agreemenf.pUrsuarifto Sectidn 8..02;B. •.If:'notwi.thstanding*(x) any'itaiiurelp.f such=conditiori as 
provided in clause (iii^bf the foregoing sentence, or (y.) any-misrepresentatidn on the paff of 
Sellî 'r.'asto which-Pufchaser has,Teceived!notice".or'oihcrwise-has-actual kn'pwledgejpri.or tothe 
Closing, Purchaser proceeds with the Closing, then such failure .of such condilipn or such 
rnisreprcsentation (as the case may be) shallbc deemed fofall. purppses to be-waiyed. 

'B. Consents-and Notices. All Consents and Nptices wh'ich-arc necessary in order 
to coris'uriimatethc'Purchas'e and Sale contemplated hereby in'accordance with'the:tcrriis-,heredf' 
(the ''Required Consents)') shall have been obtained (in.the case of .Consents') drgivcn (iri the 
case biTNotices) and. shall;be unconditibnal-'and in'full' fbrceand effect: A list .of the'Required 
-"Consents is setforth o,n the-Disclosure Schedule 7.01.B. 

C. Legal-Restraints. There, shall not havebeen proposed pr'enacted any Lawjor 
.any-'charige in.any existirig'Lavv, which'prphibils or delays the corisummatiori ofthe Purchase and 
•Sale which'wbulArcaspnably be.'expected'to haye;a Company Material-'Ad'yerse Effect. "No-drder-, 
decree, j udgfrient or -ruling by any court or Governmental Body shall 'havelbecri rendered or 
issued;>andnp action,-suit, claim or procecding'shall have''been .corririienced by any Governmental. 
i'Body to restrain, enjoin'or''hindcr,-drto''s'eek'damag'es.from;Pufchaser,'any.'Affiliate thereof or the 
Cbmpany..on-accourit.of the consuinmaiion of the Purcli'asc,and-S'ale. 

P'. Release bf Guarantees and.Liens. The Cpmpany, shall have-beeri-'feleased-̂ frbrii 
.alUjability-,underany'guarant.ce,di:.contractsPr other obligations'idf Seller drariydf-its-Affiliates; 
(btlief than thcCompany). and any Liens (other than Permitted'FAceptions);affectirig the property 
OP-assets of the Company-shall have been-released'and'~disch'afgedor!^ or prior tp-the Closing: 

;E. Share Certificates. Seller.-sh'aH'haye delivered lo Purchaser certificates 
• rcpreseri'ting the Shares, duly'eridofsed in.blank.pr-jaccpmpanied-by a stock-̂ power-covcring-sucK 

Shares'duly'e.\'cculed in blank,by Seller.-and with.all required .stock transfer tax stamps affi.\ed-(if 

F. Minute Books.- The riiiri.utebpoks.aiid.slock-tran.sfcr;records.of the Company, 
arid its corporate seals(if'aTiy) shall'haye been delivered to Purchaser; 

G. Cbrpo.ratc,pocumentS; Seller/shall'have deiivcred to Purchaser: (i) axe^ified 
copy of the articles of incorporation and.by-laws oflhe Company; arid (ii) a certified copy bf. 
resplulionsbf-thc board of directdrs-bf Seller authdrizingtfie execution, delivery 
pf.tiiis Agreenricnt andanyotKer'dbcumcnt.s'delivered by Seller.hereurider. 

H. Ch'angc of Owriership Approyai'. the approval of the.STB-for-the Purchas,e. 
aiid Sale, or ari excriiptibn from the need to obtain such approval ofthe STB, shall have.becbriic 
effective". 
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I. Seller Documents: Seller or its Affiliates. as„applicable, shall have, signed and 
delivered tp Piifchascr the Seller Ddciiments. 

Section 7.Q2 Conditions to Obligations of Seller.. The oiiligations.df Sellef tp consummate 
the'Pufchiase and Sale coriterii'jjiated hereby are subject "id the'Satisfactibhipfjthc.-fbll.o.wing 
condhipnSj-cach of which may be vvaived iri writing by Seller. 

,A". Representatiobs.and Warranties; Pcrformance-o'f:ObIigations. The 
representations and vyarran'tiesofPlirchascr set forth in'Article 5 hereof dfiniany Piirchaser-
Dociiriiciit shall be true.and correct'in ajii material respects dn the.Clo.sing;a's.tlipugh;inade'on and 
as ofthe Closing except insofar^as any sucii representations and warrahti'es refer tb^a papicular 
date or period, inwhich.casc they shall.betru'e'and corrpcl iriall'materjal respects'on the.Closing 
with respect, to such date dr period.. Purchaser shall, have performed the agfcements and 
obligations required to.be perfomied by-'it'urider^thi.s.Agrecmeni;pripr to'ihe Closing in all 
material respects. Purchaser shall have executed, and-jclelivcred tb Seller a "certificate bf 
certificates certifyiri'g''tp'its compliance-with thc-foregoing,- in .form.and substance reaspnably 
satisfactory tb Seller. 

'B. Consents and'Notices., Al!<'Requifed''Goiiserits sfialf hayc.been oblained-([in tfie 
case.of Consents) dr given'(in .the case of Notices) and^shall'be uncpnditional and iri full- fbrce-and 
effect 

C. Legal.Restraints-.. I'here.shall'not have'bceri prpp'ose'ddr-enacted any Law; or 
any change" iriany existing Law", which prohibits.'or dclays t̂he cpns'um'matipn ofthe'Purchase" and 
-;Sale:prwhichwouidTeasoriably-be-expected.itdfiayeaPiirphaser,;Materiai-Adv.erse'Eftect. l̂ Jd. 
order,-decree, judgmerit dr.ruling by any court-d'i''.'Gpvemmental(Body shalLfiave been rendefed:of 
'issued,-"arid no actipri,<.s'uit-clairii or-prbceeding;shalrhaye been.comriiencediby any Gd'vernmental-
'Body'torestfain^^enjoiii-pr-hinder, or.;tp,seek-'damages from,SelIer, any -Affiliatethcrebf of-the-
Company •pn,;accpunt of the" consummation'.of the-Purchase and.Sale. 

,D. .Guarantees. Sellerarid'it's-'Affili'ales-(bthe'nth'an tfie,Company) shal.l fiayebeen, 
released from' ali'liability uride'ra'ny guarainiee pf cbntracts;.pr bther,pbligations.-pf;Company. 
Mike'̂ Wiiliariis-sfiaH-have'execute'd and deiivcred,to;Seller an Operating'Guaranty.in form and 
'substance ''reasonably isatisfactoryto ,Scller., 

E., i^urchasc'-Price. Seller shali have received the-Purchase.Pricc.',forthe Shares 
from'Purchaser-iri''immediateiy available U.S?;furids,̂ by certified check prwire. transfer to an 
accdunt-id'eritified=by-Sel 1 er tb 'Rufcha'ser- prior, to'theCipsi,ng. 

F; Receipt. _Purchaser,:shall„ha.veexecute'd-.and,de.livcredtd'Seller-a'wriiten-
iris.trumerit.iii-'form-and substanc.ereaspnably, satisfactory tdSclief; ackiiowledging- Purchaser's 
r,eceipttpf the certificates representing'lhe'Shares. 

G. Corporate Documents. lf'this%"grccme"nt.'hasbe.en-,assigned to a Purchasing 
Entity pursijant td.Sfectibn 3.03.. Piirch'%r.shairhave;dclivered:-t.aSe.ller a certified .copy, of" 
"resdliJlibris of tlie bbai;d of directors .pr.pther.similargpvemin 
executibn;-:delivery.-and performance pf thi.s. Agreement land any pth'er-'dbcuriierit delivered by-
Pufcha§.er'hereunder.. 

H. Change, of Owrieî Hip:App,rbyal-.- The appfpyal of tfie.-S'TB fbr tfie^Purchase 
arid Sale, orain exempiion'frpm-such.appi;oval by-the STB, shall have become effective. 
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I. Purchaser Ddcuments.- Piirchasershallhave signed and'-deliyered-to Seller the 
Purch'a'Ser̂ poc'um'e'nfs: 

ARTIGIsE is 
CLOSING DATE AND TERMINATION 

Section 8.01 : Closing. The Closing sliall take place at the pffices of Ppllatch 
"Cbrpprafion;.in Spokane, Washingtbn, at ip':00''AM. lpcal.:tjme. on^thc.Ciosing.Date, unless 
.andthcr .place or time-is-agreed .to by-'purcKaser,and Seller. 

Section 8.02 Termination of Agreemerit. I'his Agreement riiay, by written notice 
given prior to.or at the Closirigt be termiriaied; 

A. Material Breach. By ejlher-̂ Purcfiascr or.the Seller if a maie.rial, breach-of any 
•pfovisionof this Agrcement'has beencomm'itfed.bythepther Pafty and such breach'has-nbt been 
• waived-or..cu'red within thirty (30) days'after writte.n notice of-such-breach by the other Party; 

B.. Eailure'pf,Condition Precedent.- By Piirchaser if satisfactibn oOanypf the> 
=condit.io.ri.s;iri Section-7.'01 is'df becdriies-:impossible;(dthcr'than through-the failureiof the 
'.Purfchascr"tocomply with its dHligalidtis'underthisjAgreemerit) and.Purchaser.fiasndt-waivedlin"-
, witirig such c'dridition-at or befbre tli'e Clpsi.Tig;pr!by.,iSeller,.if.sarisfacti'on of ariy df the. 
-'conditioris-iri;Section 7.02 is or becomes-inipossibl.c'Xolher than throiighthe"failureof.S.ellef to. 
.'comply with its, obligations under this-Agreement) arid ihe Seller has notwaiyed'in writing'such 
.condition at or before the Closing; 

.G; Mutual Consent. By muiual-written cpnsentpf Purchaser=and'Sellcr;pr 

p. Termination Date. By eiiher Purchaser orSellcr, upon notice ,tb the other Party 
"hereWif the Closing shall not haye.occun-ed'on or before May 28,.2010 (the "Termination 
'bqte'');proyided,.hq\i'eyer, that: (i)-Purchaser-shail,notbe"permitte'd.td terminate this Agreement 
junder.this Section 8.02.0, if the.Clbsing shall no't^hayeoccurred by'th'e Temiination Date by 
"reasonio'f thenon-fiilfillmerii by. Purchaser, bf'its co'i;Klitions to close-under ;Section 7.p2;-arid 
•(ii).'Sellef shall not be'permitted to tenriinatc,t.hi.s Agreement-underjthis-Section'8.02.0 if.the 
.Glbsing.shall riothayepccurrcd by-thejerniination Date byreason oftheinon-^fulfillriient-'by 
^Seller of ite cpnditionsto close .under Section 7.01. 

,S"cctio'ri'8.p3^ -Effect of-Tcrmiria'tidn. In-thecye'nt of terniiriatidri df this-Agreement 
under Sectidn'8:02, this Agreement, dther than;Scctidns 6:08, 8,03, and 9.06 and,Sections 10.02, 
56.03,. 10.04,. 10.05,̂  10.06,10.07; 10.08, lO.lOancl 10.12 shall,automatically and-irrevpcably.be 
bf no-further fprjse and effect; arid, except as,set fprth in tliis Section 8;03,antf'Sectiori,lO;63, there • 
shall be'ifid'̂ liiabiiity-dn the part ofany party, or. its respective" djrectors, PRlcersj/partners'dr 
Affiliates., Nbtwithstanding the foregoing, the liabililiesand obligations arising imder 
Section'6.08. shall survive anytcrmiriatidn ofthis'Agreement Notwitlislandin'gthc fbregbing; if 
this Agreementis terminated;by a Party becauise ofthe willful breach ofthis. Agreement by the 
other'Party or because one'br morc'.of the conditions tb the terminating Party's obligations under, 
this Agreement is not satis'fied as a resjuit of the other Party'siwillfuhfailiireto comply wilh-its! 
bbligatrdris under this Agreement, the terminatingParty's'right to pursue all legal remedies-will 
survive such terminalipn unimpaired. 

Page 27 of-34 



-ARTICtE 9 
INDEMNIFICATION 

Section 9.01 Bv Seller. 

A. Seller's Indemnification Obligations. Subject to the limitations set forth .below 
in this Section 9.0.1, from and'after the closing Date, Seller shall-indenmify the .Purchasers 
Indemnified .Persons against, and hold the Purchaser's Indemnified-Persons harmless from, any 
and allLosses;directiy or indirectly,sulTered dr inciirred by any ofthe Purchaser's Indemnified 
PersoiLs resulting from, relating to br arising put of: 

(i) any breachpf any ofthe representations or warranties ,of Sellcr,set forth 
in Article 4 hereof. 

(ii) any breach of any covenant or agreement.made by Seller (excluding 
actions,-taken by Seller on or after the,Glosi,ng Daie) under this Agreement;'arid 

•(iii) any liability, payment or obligation in respect ofany Taxes dete'rmined 
tojbe owing by either of the Company'.by any taxing authority in a -'determinaiion'^as 
defined in' Section--1-3'1.3 ofthe Code, or under similar,circumstances wfith respect lo slate 
or local Taxes, for periods prior io the Closing Date, whether or not such Tax liability is-
•shdwrias owing on cither ofthe Company" Tax Returns for periods prior to the Closing-
Date,--iricluding any liability imposed upon either of the.Company because of joint-and 
several liability as a member of'Seller s consolidated group. 

;B: Limitiatio'n'on Seller's'Indcmnification Obligations. The rlgfittb 
indcmriificatidn under this Section 9:01 is siibject id thc'following limitations: 

(i) The indemnification jigfits under tfiis. Section 9.6'i:sK'aH-expire at tfie 
respective times set forth in Section'9.05, and Scilcf-shall have'iibliability'unde'r this 
Section 9.01 .otptherwiscin connection with the trarisactioft contemplated by this 
Agreement unless a Purchaser's Indemnified.Person'giveswTitte^ri notice to Seller 
asserting a claim for Losses,-iritludirig reasonably detailed specific facts and 
ctfcumstanccs pertaining thereto, before the expiration of thcperipds of timelhat the 
underlying re'presentatipris, warranties,, covenants and agreements .survive .under-
Sectipn 9.05-hereof 

(ii) Seller's aggregate liability for all claims'iinder this Section 9.01-shall not 
exceed twerity-five percent (25%) of tfie Total Gprisideration, which sum shall be'finally 
determined for this purpose as of the date when a claim forindemnificatibn is first made 
by the purchaser. 

(iii) Notwithstanding anything else in.this Agreement to the contrary, (i) 
Seller's'indemnification obtigatibri.unde'r this Septibn 9.01 shall not arise until the 
aggregate-Lds'scs of Purchaser's Iridmnifled-Persbris owed by Seller to Purchaser 
pursuant to-Section 9.0 LA exceeds . .-
"Thi'eshdldAmounf'). at which time Seller's indemnitication obligations wili be only for 
thoseLds'ses of Purchaser's Indemnified Persons ih excess ofthe Threshold Ariiduftt 
subject'toihe limitation on the-SclIer's aggregate liability'.set forth iri Section 9.01.B(il): 
provided, however, that the Purchaser's Indemnified Person's shall be entitled'to 
indemnification .for (i) allXosses pursuant tb a "dcteitninatipn'' as that term is .defined'in' 
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Sectidn. 13,13'dfthe;!Cod.e, or,under similar.circuriistarices for state br loc"al-pufpb.ses,. 
reiating.jtp'the,Compa.nyJ" Income tax liability which is th.c.respon.sibiIity-of iSeller 
hereunder, (ii) all Losses relating'to or arising out of fraud ofi the part of Seller, or (jii). 
Losses arising in connection with Section 10.03.; 

(iv) If Purchaser shall have [actual'knowledgfe^asof the Ciosinjg Date tHatany 
of (he representations or warranties of Seller contained herein are false'or inaccurate or 

• that':Seller is in breach of any covenant br obl.igation under'this A.gfeement,'.then'Scil,er 
shall have .np.liabili'ty.tor.a'ny Losses fesulting'frpm dr arising but ofthe falsity pr 
inac.curacy^of such'r'epfesciitatioris'prwafranties, or.the breach-of such'covenant or' 
dbligalion." 
Scctiori 9:02 Bv Purchaser. 

A. 'Purichaser'slhdiem.riification,Obligations. Subject'to'the limitations set forth 
below in this Section-9.02, from amd after-^the'eibsing.patejPurchaser shall indemnify'the 
Seller's.Indemnified-Persons ajgainst andhdid the Seller's Indemnified Persons-harmless from, 
any and "all Losses "directly of- indirectly-suffered or incurred by any-,pf.the Sejler's Indemriified 
Pefsoris--resuIting f̂rdrii,-relalirig-to orarising o.ut of: • 

-'(i) any.breach,of any ofthe rcpreserit'ationsdr'warfantijjs of Purch'aser;set 
- ifprth.in'ArtjcIc 5 hereof. 

Xi') •any.breachdfany''cbyenarit or agreement made'-by Purchaser.,under this 
•Agreement. 

"(iiiX except̂  as .specifically, provided-otherwise iri'Section'6,0? bf .this 
-Agreement, any-:biabilities-ofthcCo'm"pany from and after-the, Clbsi,ng,baie, incliiding 
'Environmental. Health'and"Safety Liabilhics arising from claims or dem.ands'asserted 
.from and after the-Closing Date; 

:B. Limitations,dn-Purchaser's':Indemnification .Obligations. The=right.fo 
indemriificatidn under this Section 9.02'is subject-to thefbllowirig lihiitatio'ris:-

(i) .'Fhe inderiinification rights under .this Section 9.02, shall expire al the 
respective"tiriies set forth in Section-:9..p5,-and',Purchasershair;have np liability .under tliis 
Section-9.02.'dr'Otherwise.iricbnnectibn'With the transactions contemplatcd-by.this 
Agreemcrit̂ uriless a Seller's Indemnified Pcr,sbn gives written'notice to'Purchaser" 
'asserting a-cfaim for Losses, including-rcasonably detailed-specific facts'arid 
circumstances, pertaining thereto,-.before the e.xpifatibn'df.thc.penbds of tifh'e that.the 
.underlyirigrepfesentatibns, warranties, covenants arid ajgreemcnts-surviye,under Sectipn 
9.05 hereof 

'(iiX lf-Sell^r.shairhaye.-actual knowledge as "of the Glosing.Datc th'at-any-bf 
ihe re'preseniation.sor warraiities of Purchaser containedherein" are •false-.dririaccurate.'pr 
that Purchascr̂ 'is i.n breach ofany covenant or obligation>under this. Agreeriierit, theri 
Purchaser,.shall have no-liability for any loss resulting from or arisirig-'out,pf,the",-falsity or 
inaccuracy of such reprcsentationsorwafrantieSi;iof. the breach of s'uch:c"bycnant:or-
obligatiori.' 

.Section 9.03' "Losses!t'Defined. As used-in this Agreement; the term' "Losses" means-
klMosses, clairiis,.liabiliiies, damages, jiidgriients, Taxes, jjayments, obligatioris, costs and 
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expenses (includingiany.reasonable legal ffees and reasonable cbsis,and expenses incurrcd f̂rofti 
and after the'Ciosing Date in defensc=of oKincorin'ection with aiiy,alleged or asserted'liability, 
payment orbbligatibri as to which indemriifi'cation,mayappiy;hereundef); regardless of whether, 
or riot anyriiabiiity'j payment;-pb.ligatioii or judgmeni is .ultimately imposed against'the 
Purchaser's-Indemnified Personsor-Seller's'IndemnJfied;Persdnsand whetherdr'riot'tfie 
Purchaser's Indemnified Persons or Seller's Indemnified Persons are riiade dr become parties to 
an action, suitpr proceeding in respect thereof,-'voluntarily or irivoiuntarily, 

Sectidn 9.04 Notice orClainis.' -With.;respect--to any.-matte,ras.'to .which any'person ,dr 
.entity (the '-'Indemnified Person'') \s erititled-td indemnification.fromany dtherpefsbri oKentity 
(the "Indemnifying Person") under this Article ,9, ihe.Indijmnified-Persori 'shall'have thcYight, but 
not thebbligatiorii'tp contest, defend*or:Htigate, and to retain counsel-of its choicciri connection 
-witfi,.any claim., action, suit or proceeding by any third party alleged or asserted against the 
iri'd.cmnified.F'erspri in respect bfresulting IVdm; relating to br arising-out of such matter,-and the-
costs and expenses'thereof shall be s'ubject,tptheiridemnificationPbligations:of'the Inderiinifying' 
?.ersbtihere\]Ln&er;-'providedl'however, that if.the Indemnifying-Person acknowledges in.'writing its 
obligaliori to indenmify the Indemnified Perspn ih respect of such matter to the fulle'st extent-
provided by this A'rticle.9, the;indemnified Person shall be entitled,.atits option, to assiime'and, 
control the defense pf such claim, actibn.'suit or prdcceding.atitslexperisc. througli couns^elpf its 
;,cfipjce if it gives';pfompt'notice,'ofits'iriienti6ritO'do-so,tp"theIiidemnified Person. -Npither-an 
;indem.nifiedTersbn,'nor'an Indenini'fyingPersori'shall be.entiiled tosettleorcomprpm'isc any 
such.claimfaction;-suit or prpceeding'without.theprior-written; consent p̂^̂  
(and for purpose's of this provision the "othcr'Party hereto" shall be:' (l)'Purchasch''for''ariy 
Jridemn.ifieci Person pr IndemnifyingPerson who is, a'Selfer's Indemnified Persbri.;-,ari'd:(ii),Seller.-
for any Indeninificd.-Rerson orlhdemnifying-.Pefson'iwhd is a'Piifchaser'S Inde'm.riified Person), 
.which consent,'shall.not•be:unreasonably•^withheld. 

-,Section'.9;05 'Siirv'ival-ofPrdvisibns.. 

Ar Represeritatibns anii Warranties. Allrepresentations-and warranties contained 
.herein or madej:pii.rsiian't'to-this'Agre,ement shail-surviveithe Glo.sing until-(but-e.\cludi'ng)the firs.t 
'('i-st)-an,niversary;pfthe..Ciosirig-batc, except tfiat(i)lfie"TeRreserila 
•in'Section 4.16;(Capitalizition-and tiUe to Shares) .shall sufyi've the.eipsing-without limitation.. 
,and'(ii) the representation's and warranties cpniained jn,'Section 4.b9-,(Taxcs)-shall survive until-
the end ofthe applicable, statute of limitalions period. 

B. Covenants.. All'covenants'and'agreements ofthe pafties contained in or made 
pursuant tp .this Agreement and required tob'e'jperfd'rfncd prior tOithe Clbsirig bale shall, not 
survivelhe Cibsing.and shall be-deemied tb have'b'eeniwaiyed'bythe.Party for whose benefit .the 
covenant or agreenient exists. All other covenants arid agreements contained in or made pursuant 
to this Agfeeiiient(iricluding Sectioris"6.12; 9.01,and-? .02) shall survive the.Closing for.sb'lorig 
as^atiy'claim niay b'e-m^de in respect of such matters under any .applicable statute" of limitation's. 

Section 9.^6. No Punitive-DamagKi; etc. Notwithstan'ding.anythirig to..the;con,trary 
set forth in this Agreement, neither Party hereto shall'have;ariy liabiljty to the pthcr Parly'hc.re,to. 
any of Purchaser'jj.Indemnificd'Persoris of any o.f Seller's Indemnified Persons for any punitive, 
corisequential-or spcciardamages-.by-yiftuepf anybreach o.f any reprpsentatipn, warranty,' 
cpve'nanl or agreemeritin.pr pursuantlo! this-Agreement, any.Seller. Dpcument or Purchaser 
bpcuinerit or,any. other agreemem, dpcument orinstriiment executfed.and-delivered.pursu'ant-
hereto or in connection herewith or.the Closing;/j/-bv/rfe</that the foregoing shalLnptbedeenied. 
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tp-!irait:the-obligatipn ofeithefl-Party.-her'eiinde'r-to -indemnify fpfjLosses const,ituting,punitivc, 
consequential or special dariiagesawarded'to-any third-party claimant. 

Se'ctibri-9.07 , Exclusive Remedy. .Each Party,hcretd.agreesthait.lhe'sdle liability of 
the otfier Party 'hereto for,'any claim-wiihfresppcijto the tfansaclidri conteriipla'te.d under this 
•Agreemem, frora^and-after the. Closing'̂ Date'shail be'limited toindeirinifjcatio'riurider tfiis-Articlc, 
9; prpvided, however, that the foregdirig shall-,not be dctriied to prdhibit.̂ or .restrict the availability 
of any-; equitable remedies, (includiri'gspecificperformahce) iii'lhe event-of any'viplation or 
threateriedyiolation df Section 6.08 or Section 6*12, nor-'-the enfor;cementof any,~specTfic remedy 

" provided'thcreiri. 

ARTICLK 10 

MISCELLANEOUS PROVISIONS 

:Sectioh 10.01 Further Actions. I^rom'timc to'time. after the.Closing DateV.t'fie Parties 
hcretOsShall̂ 'executc and deiivcr (or cause tp'be executed and-del ivere,d):such-dther and further 
'documcnts-and'iri.strume,nts',an.d shall take (orcause to be..taken) such.othef and'further actions,-̂  as 
>eitlief'Party-hcreto.mav reasonably requestin-ordcr,to furiher.effect.or'evidenceithe transaction 
cpritemplated herebyor todtherwise'c'dnsummate'and give effect-.to the cbveria'nts^and, 
agrcenients set forth herein. 

Section 10.02- Brokers: Scller:shall indem.nify'Purchaser.against,and.'hol(i Purchaser 
-Karriiless frbmi-'at'alKtifnes after the date hereof, any and'all-'Losses resulting'frorii, relatingtoor-
arising,out of any a^eement, arrangement or undertaAiing'-niadc orallegcd to fiave been mad,e';by 
Seller or any .officer, director;. eniployec,*agent;reprcsenfatiyeof Afflliate of-Seller with'any'third 
•party, for brokeragcpr,finder fees or'dthercbriimissions'iri-corine'ctidn with'thisjAgreement or the 
tran.saction contemplated hereby, of thereby. Purchaser shall indcmnif>:-SelIcr against, and hold 
Seller harmless frdin; at all times after the date hereof, any arid.all Loss.cs resulting' from, relating 
to or"arising'bufbf any agreement arrangement or undertaking madeor alleged to'have been 
made-by, Piirchaser or any officer,-director,-emplbyee. agent,-representative ofAffiliaic pf 
Purchaser withr.any third party "f̂ r-'brdkeragc "of'finder fees of otherxpmrriissionsiri'c^^^ 
with tills Agreement or, the'transaction contemplated hereby or thereby.; 

Sectidn I0;03.' Expenses. Seller.shall-bearitsand-thc.epmp3ny'slegal-fees,andolher-
cbsts':ari.d,,e"xperi.ses with'TCspect td'the negoiiatibn, execution and'the deliver)' of this.-Agreenient 
andlhe corisumniatibn ofthe transactipn'hcreunder. Purchaser shall-bear its own legal fees, and 
other cpsjts and expen.ses with respect to the negotiation, execution arid the delivery of.this-
Agreement and .the consummatibn ofthe transaction'hcrcundcr. -Seller shall pay any arid;aH sales, 
transfer, and dbcum'entar)-' sfariip'-taxes aridolher expenses incidefit to'tjietfansferof the Shares. 

Section': 10.04 Entire Agreement. This Agreement, which includesihcExhibits hereto 
and the pisclos'ure Schedules,.and the other Seller.Documents and.thei?urcfiascrrDocuments, 
contain tHe.eritire agreement among Sellerand Purcfiasef ,with respect td tfie subject riiattef.fierepf 
and thereof,-andisu'perscde all prior agreements, arfangements'ahd unaefs"t,andiiigs,;'with respect, 
tfiercto. 

Sectjbn-10.0.5 Notices. Any noticepr pther communication-which-is required or 
pennitteVl fiei;eiinder'or under'any.other Seller Document or Purchaser Docuriient shall b6 in' 
writing and shallbc deemed tp have-been deliyered-.and received'(x) on the dayidffdr; if ri.ot a-
Busincss'Day, the first Business Day after) its having been pefsonally delivered dfe'teJecopied td 
the following address or telecopy namber;.(y)'dn tfie first Business Day-aft'er its having been sent 
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•by bvernight delivery, service to the'following address, br (z)4f sent by>regula.r; registered or 
certified mail: when,actually received at'the following address:, 

,I.f to-Seller:: 

Potlatch Land-«S:';Lumbef, LLC 
601 WfFifstAyenue,-S.uite~r600 
S'pbkanes .y/^Iiington.992,bl 
'Attentidn: Vi'cePresident and^GeneraiCounsel-
Teiecopicriiyb-: (509>343-2896 
telephone No.:: (509) 835-̂ 1523 

If td Purcfiasef c-

' MikeWiiliams'. 
P,0.-'Bpx.6i2'" 
Richmond,^Missouri 64085 
•Telecbpi'er;>Nd::(816) 470-7069 
telephprie-Nq: (81i5)'776-.7270 
CelliilarPhbiie.'Slo: (816) 260-8747 

Either-Party ;may by notice change the address ortelecopier number to-whi'ch'.noticcs-'or other' 
communications lo it.aretd-be delivered, telecopied or,'s<:nt. 

Sectidri 1.0.0,6, .Governing Law and Forum. ThisAgreij.riierit.shall'b'e.gdve'rhed by and 
cdnstriied in accordance-with the laws ofthe Stale of Idaho,(bther than'the-'cKbice.of law 
:princ,iples thereof).- Any claim, action, suit of other pfoceedihg initiated'by'any. Indemnified 
Person under-or-,iri cdrin'ection-witfithis Aiffeemerit of anv Purchascr,Dbcument;Shairexclu'sivcIv" 
be asserted, brou'gh.t; pfos'eciited-'and-.riiaintained,.in'any federal or-state'.court in ihe State of Idaho, 
as'thcipartybriiigiri'g such action; suit,or- proceed irigshal I,elect having jurisdiction" over thi; 
subject .matter thereof Seller.,ai,id'Purchascreachhereby-ifrevbcabiy'(i)-submit't03the'junsdj(:,tio 
of'such courts,'(ii):waiye-any',ancl:allrights,to object to the iaying-'df-veniie in any such; court, 
(iii).waive-any andall.riot's to claimtfiat any such, court may be an-incorivcriient'fprum,'and 
,(iv-)agree',th'ats.cryice:df process'on^therii inany siich action, s'uit'p'r prp'cceding.may be e.ITected 
.by-the means-by which nbtices-may.bc given to'it underthis-.Agreement 

Sect|o.n''.l 0:07' Assignment. This Agreement and the respective'fights arid-dbligations 
'pf the'Parti'esihereund.er.may not.-'be ,assigned of'delegated'oth'ef than'̂ by 'b'pprati,bn of law'̂ by 
'Purchasero.r (afterthe Glosingyihe-Coiripany wilhout the jiriof, written consent pTSeller. .Iliis 
Agreementsh'alUihure tothe benefit'of arid be bi'ridirig-'upon the Partiesheretb and their respective 
successbrsand-permiited assigns. 

,Sectidn.40i08 Remedies. Purchaser and Seller acknowledge that'any violation or 
threatened violationpf Section-.6.08 hereof will cause-irreparable injury to the other Pafty arid that 
the remedy-at-law-fbr any such violation of thfeatenedviolationwill-beinadequate: Purchaser 
and Seller agree that iheother Party shall-be entitled to teriiporaiy and pfermancnt injunctive; relief, 
for any'sucii'viblatiori'Or threatened viblatioh without the necessity-,pf proving (i) that .the. other-
Paflywillbe irreparably, injured .thereby, (ii) tfiat the remcdy:at law for'such-violation or 
threatened violation isjn'adequatebr (iii) actual damages. 
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Section 10;09 Waivers and Amendments. Any waivef-ofariy'tcrrii orcondition,of 
this Agreeriierit ,pr-any amendment or siippleriieritatibn of this Agreement^shall be cffectiye^only 
if in a writing executed'by each of the Parties hereto. -A wajver of any breach pr tailureto enforce 
any df the terms or.:conditions ofthis A'gre'eriierit-shall'nptjn any way-'aJfect,.limit.of waive'a 
Party '̂s rights hereiirider at'any tinie to eriforce.-strict'compliance"thereafter with every terra or 
cbnditibn."of this .Agreement. 

Section iO. 1,0 third Partv-'Rights. Notwithstanding^any other provision ofthis 
Agreement;,and;except as expressly provided in Article 9 br. as-permitted p.ur.suant-to S'ectibn. 
\0.'OTh,ereof,.iiis.-A^cemcril'and;tKedther Seller Dpcum'erits .and'Piirchaser Pocuments.-shail. not 
create .benefits, on behaifof^yCmplbyee;.ageriit or repre^ntaiive, of the Conipany of any^pthef 

"peison orentity ridt'party hereto (incltiding any accountant-brokier-dr,finder" notwithstaridirig^the 
provisions of Sectidn-rp:02),- and this. Agreemenl shall be effective only as between the Parties 
:iieretb.;fhei"f.successprs:..and permitted assigns. 

Section 10.11= 'Scvcrabilitjf.. Inthe'eyejiuhat any provision contained i.n;tliis 
Agreement shalKbc determined to be invalid. iIlegal„or unenforceable in any respect for.ariy 
reason, the validity, legality ari'cl enforceability ofany such provision in every.other.fespect, and'' 

•the remaining prpvisions of this-Agreement; shallnot, at-the election of theParty'-fof jA'hb;s'e 
. benefit the provision'exists; bein any wayimpaired! 

Section t0..l 2 Nature ofthe Transaction. 

A. Puri:hasc'of;Business Entities. Purchaser and^Seiler.agree.that ihe.Purchase and 
Sale hereunder is a pufchaseof a business in,its cniifetyas a going coricem;fo be directed arid' 
.operated ;t)y Purchaser, and not an'investment.in sccufitiesalthdugh the transaction ̂ willbe 
effectuat.ed"by-a=saleoftlie Shares. 

'B. Sh'ares-Are'Restricted'Securitics. For purposcs.ofthe-Sccurities-Act, Purchaser-
'herebyjacknovvledges'its uriderstandihgthal-the-Sharesare.not registered under.thcSecurities Act; 
dr registered or qualified under ahy-Bliie'Sky-'Laws, on'tlie'grounds'-th'attheoffering.-sale. 
issuafVc'eand.dpli.yerythercpf i.sexcmpiTroni-the.registration;aiid':qual^ 
-thefedf;.andt.hat..Seller-^s.,reliance-on,such"exemptibn;is"pfedicated'iri"pa^ 
covenants;-agreernents-andacknowledgriieritsof'Purchaser. Purchaser,herebyrepres_entsand 
warrants'td.-arid'cpvena'rits and-agrees with Seller,tlial Purchaser: (i) is acquiring-tlic|Shares-,fo'r-.its 
bvvri account for irivesthicnt p.urppscs;bnIy-,-;with,no present inteniion-pf-offeririg, selling,; 
t'rarisfeffirigi;(distribuiihg or dtherwise-disposing of thc-same.- any-part iheredf onany interest 
therein (subject neyertheless„to any requirement ofthe law that .the-'dispositidn bf its securities 
shall.at all times-,be \yitiiin its-,control),.and;(ii)'.wili-rioloffef. sel I., transfer, distribiite-or dthcrwisp 
.dispose of,the.-"Shares!except.-iri-comRlianc"e witH-theSeciirities Act and all'applicable :Blue,Sky 
Laws. 

Section-'! 0.1-3 Public Anriouniecmerits. Neither Party'hercio shall make any 
Annpuncemerit jo which the other Party-hereto shall reasonably'bbjcct provided, Kp\vever, Seller 
riiay be required under the E-xchange Acttb rspdrt.lhis Agreenient'arid'the'trarisa'ction 
contemplated hereby, and such reporting shalhbe permitted in all events. Each'Party-'Shall afford 
the:othcr Party areasoriableopportunity td'rcviewandcomriient upon each Announcement 
proposed to be made by itpriof'tp the release therepf.' 

Section i 0:14 Counterparts. This Agreement may be executed in 'any "number of 
counterparts, arid each such^counterpart shall be'dccmed,to;be an. originarinstrument, but allsuch 
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coiinterparts^togethef shall constitute bul one agreement. Any signed counterpart may be 
delivercd.b'y facsimile or otlier form-pf electronic transmiJssion, with.the-same.legal force and 
cfTect'asdeiiyefy-'of an originally signed agreement, 

IHWITNESS -WHERiEOF, th'e undetsigried have executed.this'Sto.ck'Purchase Agreement.as 
pfitheJdatc 'first above;wf itteh": 

"Seller": POTLATCH LAND & LUMBER, LLC 

By: 
Nahi'e: - Tdrii' Temple 
Title; Vice President 

^Piirchaser": MICHAEL^VILLIAMS 
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Exhibits 
To 

Stock Purchase Agreement 

By and.Bctween 

,FotIatchXandv&'. Lumber, LLC 

And 

Michael Williams 

Dated as. of February: 16̂  2010 

..Exhibit A - Disclosu re\ScheduI.es. 

Exhibit ,B -..Service Agreement 

Exhibite - Security-Agreement 

Exhibitfb, - Operating Giiaranty-



Exhibit A 

•to 

iStockPurchas'e Agi%emenjt 

%>and JBetween 

Pbttatcii-Land & Lumber^ LLC 

And 

Michael 

pJAted.as of Febniary. 16,2.0,10 



Disclosure Schedules 
to 

Stock Purchase Agreeniisnt]: 
betyveen 

Potlatch Land & Lumber,'LLC and Williams (corp. tbd). 

Disclosure Schedule -2.02. Allocation of Total Consideration 



Disclosure Schedules 
"td, ' 

: Stock Purcbasc, Agreement 
•between-

Potlatdi Land & Lumber, LLGand^Wflliams (corp: tbd) 

]Ksdosure.Sieb,eduIe 3.04 Certain Asset Transfers 

Prior to.the Closing, the Coinpany will, for siich corisiderBtion as.the .Company and Seller.deem 
adequate, and on such other terms as are commercially rBfusonable:̂  

(1) Quitclaim to Seller all of its right, title and interest in'tKe ri^t of way;irom:St.,Maries to 
Bovill, ,reserving 'to. die .Conipariy an"'easemeht'-fbr. use,the'nght.^df way'fqr the operation 
of a raiiroad.andTor'siBlvagirig ;tl^ track, .ties, and other materials within the ri^t of way, 
wittisuchadditibnal'tehris feganlJng.thKCon9any*s.use.8nd maintenanceof the' 
easement, cpnq[)luuice witherivironmental laws in theiemoval ofmaterialj.arid 
incletnnificati,on"'C)f i^eller agaiiist liabiltty.'arising.firom such'dperatiorisas are 
commeixsiaUy reaspnaible.. 

This conveyance"'wi.U "not include the'Femwood'pepot; or Company land immediately 
"adjacent to'.the;Tc»nwood D^bt.and not reasonably requirBd-'for,v^icul3r'iu'p?of me right 
of way, provided^th'atPiuchasa' at its e}q>ense,:and inform and substance. saii.s&ctpiy to 
Seiler,,6bbuns-a,5urvey and prepares and-'iiles the documente requir^Tor segreg^tion-of 
the Femwood depot andsuch adjacent land frorii the remaining'iBovill-right of* way-
-pipperties'before".the closing; 

(2) Qiiitclaim'td Seller all,of its rigfat title and'iriteiest in thePIturimer Shed the rig^t.bf wky 
arid tiaclage fixnn to,uie Plimimer Shed to me UPRR iiitercbrinect (at a mid-point on the 
Com^any/UPRR switolt to be mutually agreed by the parti^), subject to a lease back to 
.theiCorapany of such" rights for so long^as the Conipany.ppd^tes a railroad along.such 
track and so long as Company does not defmilt on die Sisrvice Agreemeit 



Disclosure Schednles 
to 

Stock Pitfchase Agreement 
between 

Potlatda Land & Lumber, LLC and WflUams (c»rp.<jttid) 

Di8cI.(Hu'i^;Scbedule-4.(l2 Consents of Notices Required of SieDeV 

None: 



.Disdosure Schedules 
to 

Stock Purchase Agreement 
between 

Pptlatdi Land fi.Luifriber, LLC and Williisnu (corp/tbd) 

iDJscl(»mre':Scbedijile.'4;04 Gompany.-Financial Stateihents 

Bal,ance'Sheet; Income Statemisnt,̂ and Scliedule.of Car Shipments for.FY 2(XJ3 -2009,̂  attached. 



Disclosure Schedules 
to. 

Stock'Purchase.Agrcement 
. bietween 

Potlatch Land &.Lumber, LLC and Williams (corp. tbd) 

Disclosure Schedule 4i05A Tangible JProperty of Company 



Disclosure Schedules 
to 

Stock Purch'aise Agreement 
b ^ c e n 

PotlatdB Ladd £ Lumber, LLG i^d Williams (coiip. tbd) 

.Disdosure Schedule '4:0ii5 'Intellectual Property of Company 

None: 



,Disc]osure Schedules 
to 

Stock Purchase Agreem.ent 
betw'een 

Potlatch Laiid;& Lumber, LLiC and Wflliams (corp.,tbd)' 

iMsclosure'SGhediiIe.4.p7 Litigation 

•None.-



'Disclosiire Schedules 
to 

Stock Piircbase Agreement 
between 

PotlatcbXand'& Lumber, LLC and WHliams-(corp; tbd) 

' tiiscIpsureSciiedule 4.08. . Permits 

.̂ Nonê . 



Disclosure Schedules 
to 

Stock Purchase Agreement 
between 

Potlatch Land & Lumber, IXC. and Wflliams (^rp^ tbd) 

Disclosure Scbediile 4.09 Income Tanliabilities 

None. 



Disclosure Schedules 
to 

Stock Furcbase Agrcement 
between 

. Potlatch Land AXumber, LLC and Williams :(cbrp. tbd) 

• Disdosure Schedule 4;11 Employment Matters 

.None. 



Disclosiire ScHediiles 
to' 

Stock Purchase Agreemeat 
between 

Potlatch Land & Lumber, LLC and Williams,(cbrp,.;tlHl) 

Disdosure Schedule 4:12 Environmental Hvlatters. 

None. 



Disclosure Schedules 
to 

Stock Purchase Agreement 
between 

Potlatch Land;,&Xumbe.rfLLG:and'^iniEui^-

INsdfisure Schedule '4.13 Material Contracts 

Sublease to Clearwater Pa|>er 



-Disclosure Sichedules 
to 

Stock Pui:chase Agreement 
^bi^een' 

PotlatcU-Lahd & Lumber; LLC and -'Wiiliams..(Gorp> tbd) 

l>isdo8ure']Scliedul.e 4.14= Absence of Certain .Cbaisgics! 

PurcM^ aclmpwle^ges tha!t prior tb Closing cettain tnmsactions will takeplace involyihg 
transfers, of ngiits.in rea landpe^ 
Disclosure Schedule 3.04. 



Disclosure Schedules 
to 

Stock Pur^ase Agji-eement-
between 

Potiiotch Land'&-Lumber,XLG.aLnd Williams (corp* tbd) 

Disdosure Scliedule 4:16 GapitaUzatibn aind Tide tb Shares 

The capital stock of the Companies bas.been plec^ecl puisuant^to that certain Pledge Ag^eooent 
dated'a5:p Îl|C(%mbBr 8,2b08,^n]ong Potlateh Corporation; Potlatch Forest Holdings, inc., S^lier, 
and PFW Idaho TiivestinehtsLI^ as Pledgors, and Bank of Amoica, N A | as Collateral Ag^t. 
The'CpIlatesal-Agept's'secutity intosst in th'e-Gompany's stocJc-will>be'released before'Closmg. 



Disclosure Sebeduics 
to 

' Stock Piircbase Agreenient 
between, 

Potlatch Laii^ &.Xumber, JULC.smd WiUiams (corp.;tbd). 

Disdosure Schedule'4;17 Bank Accbbnts 

None: 



Disclosure Schedules 
to 

Stock Piirchase-^greemeht 
between 

Potlatch Land-& Lumber, LLC and Williams (corp..tbd) 

INsdosiircStdiedulie 4:18 liisurance 

All'insurance, coverage is scheduledto expire.on April 1,2010.. 



Disclosure Scbedhdes: 
• t o 

Stoick Purchase Agreement 
between 

Pdtlatdi Lanil & Lumber, LLC and Vfrnasas (corp. tbd) 

Disdosure Sdhedule 6.13 .Em|iloyees 

None. 



DiscIosureSchedules' 
to 

Stock Purch^c Agreement 
.between 

Potlatch Land AiLumbcr, LLC and Williams (corp: tbd) 

,pis'cl6sure Schedulc'.6.14 Resignations 



-Disdosure Schedules 
to 

Stock. Purchase Agreement 
betw;een 

.Potlatch Land:& Lumber, LLG and wioilams (corpi tbd); 

-Disdosure Schedul.e'7.01.B 'Required Consents 

None.' 



Exhibit B 

Sei^.ice^Ahd'Demiirrage Agreement 

Betweeh 

Potlatch Land ^Lumber LLC 

And: 

St; Maries River Railroad Ciompany 

^Da.ted::[insert Closing Date]-



Service And Demurrage Agreement 

Tliis-ServiC]e'Arid Pemurrage;Agre'emeht (thiS''Agreement")i dated.a's.of'lhe'._"dayof 
/2'0.ip;;(the "Agreement Date°),.is by a'rid between Potlatch Land ai'Luifibler^.tLC. 

,.a.p"elawar(s;ii'mited liability.cornpany ("Potlatch'), whose main offices a're<lbcated aVeb lW Fi'rst 
Ayehije;;Su|te"l6pp/S'pokane,.Washington 99201..and Saint Marred 
r"Carriei^),-'liaving'ahbffic"ea'ddres"so'f' '. .. = Railroad'Ave. St Ma'fie's;:lb';83861; 

RECITALS. 

A.-Camer'desires-to-transp,ort;railcarsand.goalstendered:by"iPbtlatchfromiits"mill'ln St.-
Mafies. Idaho, totthe;connection'with Unipn,PacifiC'Railroad^Companylipe.("UP"-) at Plummer, 
Jdahoi.aria^Potiatch^desir'es^tb transport and'shiij railcars .ancl goods, on the raiMlnes'of'Carrier to 
s,uch'connection-"and:'dn the iines.;6f'other common carriers.. 

B. Th'e parties-cjesire to;set forth certain rates and charges which'wiirapply'tb the 
p'e'rfomia'nce'.byC,a''rrier'for! Potlatch ofthe transportation-services descrilJed iri thisA^reement for. 
the termof.this'Ag'reerhent. 

NOW, THEREFORE, in consideration of the m'utuai benefits to :be derived and the 
'representations ahd.vrarranties, condit'ions.-covenants.and agreements-herein;cdhtali\e'd, 'ahd-
iiitehding to be iegallyljouhd Hereby.'-the Parties hereto agree as-follows:-. 

.-Article. 1'. Services-and^Rates.. 

•̂ 1.1 During the Te'rm;of this'a'g'reement'Carrier agrees to,pro.vide"P9t!,atch'-.vyith;freight'rail 
services from^its mili-in'St;Maries,.ldaKp, to the i:onnection-vyith U 
CyP.".), or fts.successorjh interest; as described'm Schedule.A to';this.Agre'^ement'(tha"Services').-

1.-2- fCa'mershallprovidethe-Servicesjn accordance-w^ 
-contrjact'.with .UP, .orbther relevant'carrier, in'effect at'the.time of shipment a!s;rnodi.fie'd. and 
.suppieniehted'by,the provisions "set forth'in Schedule'A!-The spedfrc ratbs'fb'iv'ServJces described 
.in Schedule .'ŷ ,.:as for unabsorbedswftch.charges and transpdrtationsurchar^ies.-^'are-in a'dditiori.tb 
':an'd-'hbtHh''lie'p'Of>a'ny'ch'a'r'g'ei-banr îer-.may est3blish;from time Jo .time as a-common ca'rrier 
pureuant-to:cbntra'ctsbrfreJgHt-tariffe>este 
'published"on''.C-arrier's'\y^b''site brbtherwise delivered to.Potlatch iri co'hfor^iance wlth'appllcabie'. 
',law/Where\a'''.cpnflict'existsTbety^^ 
.any-suchcbntract ortariff. .vyhether no.vy:existing or subsequently adopted,.the-provisions of this 
.Agree'rn'ent';wfl! control.. 

';î 3 'Qri^each-anniversary ofthe dateof this Agreement, the. parties will nieefarid'review the 
<rates-a'riciych%'ge.s,s'et.-'fp^^^^^ and the allotted'stprage.space.to l3e^provided.'..t̂ y 
i'G'anie''r;"asi.describ'effih''Sche^ A: The'parties niay modify such'rates"a.nd^charges,.,and the: 
-;aiibtted stc>rage~-space,,fr6rTi''timeto',timfe by rhutuaj'^agre'emeni;'proyide"d"jh?iifn6 mqdlficatipn-wiil 
-be-effertiyesilniess set.forthiha written, agre'e'rifient'executed fay the authorized represen'tatiyes bf 
each p'arty.. 

Article2. payment. 

2.1 Potl,a.tch;.will pay "Ca'rrier fbr,the"Serv'ices aod for ottier charges as invoiced by Carrier 
:from, ti.rrie"'tb1tifTie;'iri-accbrdance wth-usual.business practi'ces of,the''railroad iridustry. CarrierwiJI. 
iidentify'ea'ch'CharSe by carnumb'eran'd send'all invoices to Potlatch's Tr:ahsportiatib'n' Depai^me'nt 
at the address'p.rbvided in-Section 5."5. Payme'rit terms are^nef3b..days.,Any amounts-riofpaid 
when due will bear Interest a ta variable rate, adjusted pn the first day. of .each month.equal'to'jthe 
'prime rate."as:pub'lishe'd in'the Wall Street-jpiirnai on the flret,buslhes''s;day of such mbnth,'and 
..converted frbm an annual rate to a monthly'rate based on a'360. day year.-

(Sonfidentl.al- Pagel of 4 Effe'cti'v'e asiOf: [Closjng Dat'ej-



:2'.-2 Carriershairke'e'p all .usual'and-ijrpper records and'bo 
prop'er.entnes-relati.ng.tp tlie se'fyices,;perfbrTned;and tHe basis of all'ch'arges'in acco'rjaa'rice'with-
gen'erally.accepted'aab'untirig.-practic 
'notipe,,riot:more than.once in''any.twiBlve'(1-2)'mbi^^^^ 
.cornpiian'ce.with the terms of this'A^^^ 
'accountants^designated by Potlatchi,arid:witibeconducted-duringregularbusiness-hdursat 
Cia'mer'sfacilities-wth'teasbnable'notide., ê ^̂ ^̂  
relevant.bboks'and records of Carrier." If'the..a,udit';revea|s that Carrier has'.inyoice.d and'Potlatch 
has'paid:charges not authorized by this Agreenient; Carrier-,sKall promptly refuhd'the amountof 
any pyefpiaymerit and, if the amount'isrgreater tKan'five'p,e'rce'nt,(5%) of th'e total pf-'criai-ges' 
invoiced fbr-the'audit period,-Canrier shall be;responsible, for paying the costs''of, such "audit. This 
right'bfaudit will survive for three years fbllbwing-the tenriinatipn of this Agreement. Nothing in 
'this;parag'rapKwillbe corisifiied tdrequireCa'rrier to "divulge aiiy infomiation vyhich .woul'd;be-in 
violation'of "the'Jnterstate Comni'erce Act or related fede.ral regulations. 

Art ic les. Term andTerminatipn. 

3'.-.1., This Agreement becomes effective on'the .date first written ,abpye, and will continue In 
"effect'fbr'twe/ty (2P)5years'from-such'date,''eridlngat>-1-2:0'i a.m., Pacificjlhfie, onthesame.'day 
.of the! yea.i;2b30: unless-sooner terminated a's^permittey 

3.2; Upori 'ejcpiration of th'e'-initial-te'r'm, the.term o.fjhis Agreemerit.vyil.l'.autb.matically renew for 
additional;'ph"£f;ye'ar-!!teiiThs', eachehding'-at -12:6i1-̂ a.'m;; Paci'flc'Tim'e,;on the same daypif the next 
year,, unless •(i).'one party'provides writteh,'ribtic'e "of its'ihtehtibn npt,tb;ren'ew"at~least^ninety- (90) 
days-before'the expiration'of tiie;then;currentterm, br (11) the'-Agreement is terrhlnafed as 
'p'ermitted by "Section .-SjS of this'Agreement 

3:'3: Either party maytenminate this-Agreement by'n'oticeto'the other party pn=the occurrence 
ofany. pf the follo.wing-events, each.constituting an Event of Default by the "other party: 

a) ^A party-breaches'a representation or',vlraiTant'y,statediin;th,is. Agre'eriie'nt, or fails 
to:perfpnn amateriartermof this,Agreemeni'.not-involving the paymehfdJ^rhoney'.'a'n'drsuch 
breapKbr default continues for a period of 30 days after notice thereof-isigiyen'to s'uchiParty, 
prbyided,:however, if such'co'nditibn.cannbt/easonably'be cured within,such-iSO-day-period, it 
instea'd wiltbean Event Of Default':if tlie",defaiij.ting Party-fails,to.comm'erice.to,cure such 
cpnd.ition.within such 30-day, period 'and/br thereafter fails to js'rpsecute. such cure diligently and. 
continuously to-completion 'vvnthin 9Q..days of the'dateof riotice-'of-default; or' 

; -b). AParty becomes'insdlvent'or QnabI.e'to'pay its debts-as they becpm!e.due,-,br' 
notifies^'anbth'er Party that it anticipates either.condition...dr-a petitibn isfiledbyi'br-'against^a-Party 
fdr-reli,ef;'und'er any bankruptcy pr creditor protection, Iegisiati6n,.or'any.-.of the assets'ofa-Party' 
arje-placediH the cbntroJ bfa'trusteebr receiver'br are subject to.a.gen,ei[al assjgnmerit for^benefit 
bf.crifeditors-. 

Artlcle,4. ilndem'nlfication. and. Insurance. 

4.1 Indemnification: Each Party (the "Indemnitor") 'vwll defend,-̂  inde'mnify.,ahd..,hdld,harmless. 
th'e.other party-and ite directors, .officers, employe.es' and agents, and each of thejr 
'^presentatives, successors and. assigns.(collectively,'the "Indemnitees") a'gainst'a.nd-in respect 
'of'all loss, liabjlity.-'da'mage; fines,, suite, proceedings, 'claims,- demands-bractions'(coliec.tiyel,y-,;-a 
•claim") of any nature br kind whatsoever, directly-br Indirectly, .arising out of 6r',ln.any'nfi.anner 
associated,or .connected,with the,lndemnilor's perfbrmahij'e. purported performancebr nbn'r 
performance of its rights and.obligations,under.this Agreement and against any and all damages, 
costs-, expenses;and fees (including\with.out limitation reasonable.legal'expens'es) incurred.-by or 
on befiajf of.ahy bf the foregoing, in tKe'ihy'estigatipn or iiefense of any and. all such suits,-
proceedings, claims, demands or actions.-

4.2' ' lnsi!irance'! Carrier shall'Sbbtaih, pay,fpr,:and keep' in force as primary-cbyerage the 
fbllowing pblicies bf>iri'surance'describecl.in''SchiBdule AwitH'such insu'rers'qualified'to-do 
business;ihthe.:Unlted States as shall be acceptable tc'Rotlatch. During the terni of this 
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Agree.ment, Rotlatch shalhhave the right;, from time-to time, torevise'theamount or form of 
insurance-provided ih Sch'e'diile A',-as railroad, Industry practice-or changing.economic conditions 
rtiay. require. 

'Aitlcle.S.. .Other 

5.1-. Relationship. .EacKlparty-is an inde^ contractor tp the,othenand'has ho autho"rity;to, 
act,.for^oi'*l3ind.'tHe .other^ahd'nothingjn this-Agreem'en^̂ ^̂  
'form pf>!i-e!ationship-(includihg e'mployrri'e'nt;-part'rieVship, joirifventure, franchise, or agency). 

,5.2' Confidentialit'v.^Each party;agrees"!that it.wiil hold the material.provisions of this 
'Agreement,' Including'Schedule A, in cb'rifidence'and not disclose .them.tO'any,person except'to 
th^extent "necessary.'fbr;t'he performance or'enforcement ofthis Agreement,'pr to the exterit.that 
such djsdosure is required bylaw. 

,5:3. Governing Law.. Dispute'^Resolutiori. 

-'a) -This'^greemerit will'be gby'erh'edand cbnstrued'in-'accordance with the intemal 
lavys,of theState of Wasiiingfdn;,as'applied.tb 'cbntr^cts.betweerir'resl'derits of that.State. The 
p'arties.-.expressiy consent tothe jurisdiction ,of the.couiits of-the State.bf Washi'rigtbn, arid of the. 
U.S; pistrictCourt for the. Eastem .Disti-i'ct of Washingtbn. The venuis of any'action'concerning this 
Agre'em'feht may be laid.jn-a'state'or federal cburtlocated-in Spokane •Cpunty„VVashihgton.. 

' b); .If a dispute.ari.s^s'concerning;this Agreement, the pa'rtres'shall'submit .th,eir 
dists'ute.tbm'ediatib'n in.'accbrdanqe-with'the-Cbmmercial Mediation R.ules pf tlie >?imerican' 
Arbltratib'hiA'sso'ciatjpn'it'they-'cah'agre'e'to.do.so,.othenM to formal,.arbitratio.n in accordance'^ 
viith the'Commerdai Aititi-sitiori'Rule'srof "the Arn 
parties.begin i.n,mediatibn,-aJiy:party'.to'the dispute..ma'y require arbitration-at,ahyti,me upon 
written notice inaccordance virith-the Commercial Ai'blt'ratibn Rules.-

c) T|ie,art}itration''proceeding''swillbeconductedbyas'iiiglearbitratorin.Spokane 
C.ounty,.Washingtbn. AiViHiout limiting the arbitrator's-general 'auth'orityi'jth'e "arbitratbr niay^prder 
ireasbiiable dis.coviery!<in-accordance withthe Federal'Rule,s"^of ,CjvirR!rocedure'.' the-arbitrator rnay 

< grant-equitable relief, anddamages tb the,e)^ent permitted by this Agre'ement,. but' is^not 
authoriz"ed.orenfipbwered'tbaWard.punitive.,dama'^ges!-The^ 

:.entitled to^n'-award of its costs and.reaspnable'attorhey's fees'! The'arblt,ratorwiil..determine-tli'e 
'prevailing party" for this purpose. Final decisions of th'e'arbitrator, are binding 'and enforceable 

- without'fu^t^er legal proceedings in courtorotherwi.se, prpvided'thatany-party may enter 
-judgment upon ,"ari award in 'any court having jurisdiction. Nothing in.this "Agreement w'iirpi;everit a> 
party froni'obtaining^a temporary restrairiihg bi^'deror other temporary or-preliminary judicial'.relief 

- frprn.i.a,court'-of,proper jurisdictioh''pendihg^fina^resp,lutio^,bif a disp,ute-according Jp'the provisions 
of!this.Agreement, 

' 5.4_ -Force Maieufe? Neither-partyJs responsib!e;to th'e, other"for non-performance or delay-in 
pei^bmfian'ce;!occasioned byany cause'beyo'rid'its control incli!idirig!'acts or omissions.o'fjtheother 
party;'acts''bf dvil'or military^ authority, acts of-terro'p, .strikes, ibck^'uts, embarigoes", insun-ectjbns, 
fire, flbpd;'.wihdstorm, or.otherii^ct of pod.'When such delay occurs', the time for performah'ce-will 
be automatically extended for-a'period equal tb the tirne lost frpm,.such. cause,- provided that-the 
party.'delay'ed take's reasonable mea'sures'̂ tp promptly correct or bve'rcomethe-causes ofthe 

.'delay and^'gives'the'other partyprorti'pt nbtice::including an estimate of th,e.time required tb 
.correct the:causes of the delay,-.and the'correctivefmeasi!ires' the:Ffarty;lritehds't6'take: 

5.5 Jnterbretatioii. This /\gi-eemeht will be inferpFeted according to thei plain ipeanihg of ite 
terms, witho'ufianyp'resurriptibnorihference'that: (a)it'shbuld bebohstrued'eitheriri''fav6r:bf or 
agaihst'either party; or (bj'failure to.include a;term'that ap'pearedin a prior draft is'probatiye.'bfthe 
parties' iritent'ih'forming thisi-i^greement. Headings-are for convenience only^arid dp not affect.the 
nieariirig of this'-'Agi-eement. t h e .word's "iricludes" and-'inciuding; are .used ih this Agreement 
without limitatibn unless-qualified by term's-sucK as "pnly" or "sojely:' 

:"6.6 •Waiver'and:Jiivaliditv..AII-walvers''rriust-be in writirig. 'A yraiyer;-is.'e'ffective orily with 
respect to'the specific ihstanc'e'involved^ and .wjlnbf apply in any pther,respiect'pr at any other 
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time. If any, partof;this Agreement is br Becomes invalid, for any reason; that'part will be .erifoi'ce'd 
to.the fullest..ext.erit permissible to effect'the-partie's' intje'rit ahd such.invalidity/will not afffe'ct the " 
•yalidity pf-th'e remaining parts.of this-Agreernehtj 

5-7 Noticeidenerallv. Each party wili prdrnptly notify the oftier-of'any change to ite.office^and 
mailing address'es-'and telephone liumber thrbug'hbut th'eterrri.'bf this Agreement. Exceptas; ' 
•otherwise'specifically.prpyided'by this.Agreement, airri.btice's shall be iri-'writirig-and shall-be 
effective when^deliyereditbtrteothei^'party by hand!or by certified riiail, returti'receipt requbsted. 
addressed to the^a^propriateparty'as'follows: 

If.to Potlatch: .If to .Camer 

Potlatch Land &' Lum.ber, LLC . St..Marie^ River!"Railroad Company 
601 W. 1st Avenue, 'Suite 1600 .Railroad Avenue 
Att,n':'TTart.spprtati'pri'b'ept. .-Attri:-
.Spbkarie,'liVA 9920'1 -SL-iWaryis ID 83861 
"Ermail:.!transD6rtatio'ri@pbtlatchcorp"co'm -E-mail:' 

Rrdvided that ari/commuriicatipn/egarding-day to. day, operations, such.as the..status;or,location 
of cars; pr^witchingVbr.regardih'g.rnatters of ari,-emerg'.ency nature,.may, be.giyen by any 
i;easohabte means, a,nd shall be effective when received or'When given verbally;" by! telephone. 
fax,-orMe-mall, if confirmed in writing as.soon as.'practicabie'-a.hd no later th'an;three days 
thereafter: 

5'-8. , Amendment of Abi^ement.'Thisi' Ag're'erti'ent and.the" 'Schedufesto this Agreenient may 
not .be.amended e"xcept;by'a writing signed by.lh"e..'parties, provided that any proposal for 
am'en.dm,eiit'eTf)iailed.by'F?ptla 
ireceipt.!bf.!anjB.-m'ailey'response froni'QaiTier corifiming or-'ag'r"eeirig-tb-sucH proposal or. In lieu of 

> ah'e-mail respbri'se, iipbn's'igriature and deliyerybra written agreement by th,e)parties. Î br 
purp.oses of such notice,-the',partles willu'se the e'-rtiail-addresse.s.set forth-in'-S'ectlon 5:5 or other 
'e-mail;ad,di:esses~as-3re.proyided by notice lihd'er!Section 5:5-. 

>5:;9 - iAssignme'ntand Delea'ation.-Neither baiiy may assignithis Agreementin v\*ioleor in part, 
..diVectly..or^lndIrectly..(including-by rnergef, stpcktransfer.'grarit'pf trackageirights; entry into a 
iecipro.cal switching agree.ment or--othe'rwise)';;or-.'deIegate any iights=bfobligatjpns'underthis 

, Agreelrieirit", 'withbut'th'e express written consent'of the-other party, which "shaii'hbt,be 
unreaspnably-witiiheld br delayed; provided, that: :(a) Potlatch may-condition its cbnsehtupoh the 

.express-'v/i'itten assumptipri of Carrier's pbligatiphs.hereunder by the.proposed. assignee or 
:delegate,-;and'(b)'P.otlatch'may assign this.Agreeriiert 
;.pwn'ed.ts.ubsidiary, or as part of a.meiteri-cbnsbiidaitibn, or other reor^gariizatibn,- a.'transfe.r or sale-' 
of its assets, or other transaction or series.of transaction^ that'results in a chari'g'e of ;cphtr'bl!of 
Pptlatch; Sut>ject.to;the foregpi.ng, this Agreement will bind and benefit the paiiles,- their 

' succe"ssio'rs,*-'ahcl pemiitted'assigns. 

.S.'IO' Entire Agreement. This Agreemenl constitutes'lhe entire agreement of the parties arid 

-.supersedes.all.'prio'r written OF'oral agreeiiients.or understaiidings.between the'partie's with 

i respect;tp the subjecfmatter-hereof .-

Jn'Mne$s''wherebf the!parties have executed this Agreement^as of the .date, first'written.'above: 

^Rbtlatch'Lan'd & Lurnber, LLC-

By? 

(Name, Title). 

-•^Saint.-Manes-Rive'rjRailro'ad-'CorTipariy 

By: 

(Name, Title) 
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Exhibit C 

Security Agreement 

Betiv!&en 

Potlatch Land & Lumber LLC 

And 

Purchaser 

Dated [insert CTlosing Dafe] 



Security'Agrccment 

,an.<J,pcrforniaiice of all ofPurchascr's and .the .Company's obligaiioiis arising.frbhl'tKe clqsirig-^df a'Stock 
Purohasc.-Agj-eement by-and-between-Secured^Party, as,seller,-.and [Purcliasing"Eritityt/a.s'Purchaser, 
entered'.into'as'o'iF-Februarv! 16.--2016: 

The parties agfee.as follows:' 

i, '.DEFlNn'IONS AND GONSFRUCTION. 

lyi- 'Definitions. -Gapitalized terms-.nptexprcssly defined in this Agreement .shall 
have'the m'cariin'g .ascribed tb.'thcmbv the Stock Purchase.'Agrc,emcnt.,'A's.uscd in.this Agreement; th'e 
following le'rms shall have.thc fdllowiiig dcfinitio'ns:. 

'lAccounts" means alljpreiscritly existing.and hcreafterXriiiiiig jic,countSj contracl 
rights,-and-al.r other, forms'of-obiigations, owing (o^bcbtor arising-out ofthe sale o'f'ledsc'bf goods" 
|[ihc|iidihg, vvithout limitation, tlic licensing pfsoftware and-.ot.iier.tcchnology)-or the rendering of service's 
by! Debtor, .'wHetfi'efTor not earned by pertbrmancc/and any andall-crcdit in!}urance,,guaranties, and'othcr 
securit)':therefof,;;as vvell as all'merchandise reiiirned'lo or roclaimedJbvlDcbtor and Debtor's Books 
reladng (cany 6.f tlie foregoing.^ 

"Secur'cdParty Expenses'"-me'ansall:' reasonablecosts'br'expcn'scs''(including 
: reasonable aUpriicys'-fees'and',expenses):i,ncum;d'i.n-connection ^vith ttfe preparatidii,. negotiation; arid 
eriforccment'bf the-Loan Documents: reasonable Collateral aud.it'fecs;-ari'd Secured Party's reasonable . 
attorneys' fecsahd!cxpcn.ses incurred inamending,.cnforci'ngor,dcfcndingthe Loan Documents,(inciuding^ 
fees and expenses 6rappeal),,in'cu'rred bcfo'rc'during' and afler an Insblvency Proceeding, whelher-or.not 
suit;is,broiighl.. 

"Busi.ness Dav'"'means any,day that is.not,a'Saturday..-Sunday,.or.'othe'r.daykon 
which banks in tfie State bf Idaho or Washi'ngtori arc authorizedor required;to'clo,se.-

'•Clbsitig Date'' meaiis thedateof this-AgrccrnenL 

"Code," means the Washihgton.Uhiform'Coinmer'cial-Godc.' 

"Collate,ral" means the property describe'd on-K.shibits'-A- i :a.'nd A-2-attached 
'liereto. 

"Company's Books'' means airpf Company's,;books, and rccords.including: 
'ledgers;'recdrds-oancerhing'.Coiii'pany's-assets or liabilities', thd'Collateral, businesVo'peratipris or-financial, 
conditi6n:.'and all!c;ompuicr "programs, or elcct'ronic storage mcdia,«and the equipmenli.cdntaining .such' 
-information.' 

"Dcbtpr^'retbrs to Company and [Purchasing Entityjjoinfcl'y, or'scverally,.as-the 
•Icdntext require'si: 

"Equipment"'' means all present and fulure'iiDllingstockj'lrack; 'machi'nery' 
equipment,'ienajit improycmcrits. furniture, fixtures', vcHicIcs,tools,.parts and.attacHmenls-in.w:hich;Debtof 

.'has'aiiv'irit'erest.: 
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"KRISA*" means the Employee-Retiremenl'Income Security Act of 1974..as', 
amended, and the.regulations thereunder. 

"F.vent of Default',* h8S,lhc meaning assigned in Article 6. 

"GAAP" means generally accepted aeci-)unting principles as in effect from-limc" 
to time. ,' • -

"Insolvency-Proceeding'" means any proceeding commenced by or against any 
perspn or cntityunder any provision ofthe WnitcdStates Banki-upicy'Cddc. as amended, or under any other 
bankruptcy or-insolvenc)- law,-including.assignments for-the benefit'of creditors, formal or informal, 
mo'ratoria. compositions, extension generally with its creditors,-or proceedings seeking reorganization. 
arrangerrient;'or'other relief. 

•'Inventory"" mcahs all'preseiit andifuture inventdry.in which Debtor has any 
inieresi.;inoluding raw or salvaged materials, parts, supplies, packing and shipptng.tfiaicrials, wx)rk in-
proccss'and nnisKed products intended for sale or Icasc'or to be fumished under a cbntr'aci'df'service, of 
every-kirid and description now or at any time hereafter ownedby or.in the custody .or possession, actual o r 
constructive, .of Company, including such iiiyentor>'-as is 'temporarily out of its cu.stody or possession or in 
transit aiid'includirig any returns upon'any accounts or other proceeds,' including insurance proceeds, 
rcsultingif'rorn the sale or disposition ofany ol'thc'foregoing and any documents of title rcpresenting.any of 
the above; and Company"s Books relating to'any ofthe foregoiiiig. 

rcguldtions'thcreumlcr. 

or other encumbrance. 

"IRC" means the Intemal Revenue Code of 1986, as amended, and the 

"Lien'" me-^ns any .mortgage, lien, deed of trust, charge, pledge, security iiiieresi 

''Loan Documents" means, coilectively. the Stock Purchase Agreement, this 
Agreement,.jtnd any other agreement entered into be'tween Debtor and Secureld Party in connection with 
this Agreement, and all as amerided or extended from time to time. 

"Negotiable Collateral" means all ofDcbltir's present and future ictlers of credit 
of which it=is;a beneficiary, note's, dralb, instruments, sccurities,-.documerit.s of title, and.chattel papeivand 
rJcbtor-'s'Bbqlcs.relating to anyof the foregoing. 

•'Obligations" means the'Earn Out, and all otii,er debt, principal, interest. 
Secured: Party-.Expenses and other amounts o.vwd to Secured Paiiy by Debtor pursuant to any ofthe Loan 
Ddcuments, wliether absolute or-contmgcnt, due or lo become due,.now--&\isting or hereafter arising, 
including ahy;intcresl that accrues after the obmmencciricnt-of ah Insolvency-Proceeding and includi'ng any 
debt, liability'; or obligation owing.from Dcblor to others that Secured Party, may have obtained by 
assignment or otherwise. 

"Periodic Paymcnts'-":means all insiallmcnisor similar recurring paymcntslhat 
Debtor may now;or hereafter become obligated to pay to Secured Party pursuani to the terms and 
provisions of any:insirumcnt, or agreement now or hereafter in existence between Debto'r and Secured 
Party. 

• -
'"Permitted I .icn.s" means the following: 

(a) Any Liens existing on the Closing Date and disclosed in the Schedule 
pr,arising under this Agrcement or the other* Ld'an-Ddcumcnts: 
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(li) 'l^iens'for taxes, fees, asse.ssments or other governmental-charges or 
levies, either'not dclinqueiit'or being-coritested in gb(id,failh„by appropriate proceedings, provided the same, 
haven.o,.pi^ior|,ty oyer- any.of Sccurcd^Party's-sccurityihierc'sts;, 

(fc)" Liens,(i) upon or ih any equipment acquired>or hcldby Debtor drany 
of its Siibsidiaries;to-scc"u~re.th"e purchasc^price o.f such.eguipmcnt orindebtcdhe.ss incurred solelyfoV the' 
purposeof financing the'acquisition, df such equipment/or (ii) existing on such'equipment at t'he'ni'me.'ofits 
acquisition, provided that the Lien is confined solely to.the propcr'ly;so acquircdand improvements thereon, 
and the proceeds of such equipment: 

(il) Liens'incurred-in connection wilh.lhc cxlcnsipn,;renc\val or refinancing 
of the-indebtedness secured by Liens'of the type'dcscribcd,in clauses,(a) through (;c)-.abdve; proyidcdth'at 
any .extension, renewal or-rcplaccment Lien shall-be'li'mited-'tp iherpropertycncumbercd;i)y'thc existing 
Lien and'thcprincipal amouiit'of the.in'debtedricss" being exterided.-'re'newed or-refinanceddoes notincrease, 

'.'Person'-' means::any'ind.iyidual,.s61e proprietorship, parinefship; litiiited liability 
company^^pinfyenturej irust! uniricorporaied.organization, association, corporation, iristifiition, publn: 
benefit cdrporaliori,..-.firm. joint stock company, estate, entity or govemmental agency. 

• "Responsible Officer" m'cans,̂ each of the GKiofE.xecuti ve 6fficcr,..the Ghi'ef 
Operating'Office"r,;lhe Chief'Financial Officeranii the Go'iitrbller'of Cdmf)^^^ 

• "Steele Purchase Agreement''means-anagr«;mcnt'forlhe purchase and sale of 
alldftHe'stdck'oF.the.Company;by and;betvveen-Se.curecl'i>aity,.as:scller,.and [Purthasing-Enlity];.as 
Purchaser, eiitcred'Jnto,'as of Febriiary -16,' 2010. 

"Subsidiary'' ineans any corporation.or. partnership in which (i) any. general 
partnership i.n"tierc'st''dr.j[ii) m'9î Lv;thM'50%of.Uic's,U)c^^ of whiclft.by the tcmis-ihereof.ordinaryyoiing'pbwer 
toelect'the-feoard-of Directo>s',' managers or trustees of-thcc'ntity, at the time a.s.of whicli any determination-
is being'made, is;ovvncd by Debtor, ciih'cr'dire'ctly or through an Affiliate. 

'-'rradeniarks"'mearis-an>''lradernark"'a"nd service mark'rights,whether-.regi'stcred 
or not, applicationS'^toregister and regisii;ations-of the same and;lil(c'prot,ectidns..and'the'entire goodwiU'of 
the business ofDebtor connected with and svmbolized by .such trademarks. 

'I-!2 Acco'untin'g'Terms. All accounting terms not specificallydefined'herEin'sh'all be 
construed in accordance widi GAAP.and all calculalidns made' hereunder shall be, made ih [accordance .with. 
GAAP.'When.use^^hcrein,theterms^"finiancialstatemehus"'shallincludc'tHe.-notes-andschcduiesth'creto. 

.2. :CREATION"OI-- SECURITY JNTKRESt-: 

'2.1 Grant of Securitv interest.- Dcblo.rs,,and eaclvol^ them, grants ahd.p.jedgestp 
Securcd,Paity'a'co"ntinuing-s'ecurity:ihte"restih''aiI-prcschtly-'cx'isting'ahd h'creafter.acquir'ed^ or .arising 

-Coiiaterai in order to.secu're prompt repayment of any and .all Obligations an(],-in''o"rder to secure, prompt 
performance by eachbebtorof eachof its^covenarits and duties under the.LdaniDocuments'. Except as set-
forth-in the S.cliedule, sucK<security interest-constiluics a valiid; first priority secunly .interest in t.hc-pi;esently 
e.\istin^''Goliaterii], and w'i||-.c.onStitutc. a-val id. first priority sccuriiy, interest in.CpH'a'teral acqu i.red after the 
"date h'eiwf. 

,2';2 Dciiverv.of AddilioniirDociiimchtation Rc'quired.- Debtor-shall from time lo time 
e.\ecute.,and'cle!ivertoSccured,Party, at the" request of Secured Party. all-NcgoiiableCollatcral. all 

'inordiir'to fully'cdnsiinimale all ofthe u^hsactions cohteinplaled under, the .Loan Documents, y/ithout 
- iimitinjg the foregoing, [Purchasing Entity].agrces to execute a pledge agreement with respect to the 
>Collatcral.identified:6'h Schedule Ar2. 
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2.3 Right to Inspect. SecuredPar^(ihrough;any of ifsofTicers,.empidyecs,^or 
'agents)''sHall!haycIheright, "upori'feasonable'priorno'tice, from 
biisi'ness hours but no more than once a year"(unless ari Eychi of Defeult has qccuiredand is continuing), to 
inspect Cd>Tipany"-s;B.o6Ks andto-makejcopics'thereofand-to check,, tesi, andcappraise'the Gollateral.ih 
order tb verify Cdrtipa.ny;sfinancial condition or'theamount, cohdition>'ofl-or.'any'other matter relating toi 
the Collateral-: 

3. 'RKPRESENTATIONS -AND .W-ARRAMTIES. 

Each Debtor rcprescntsand warrants, with respect to itself, as-follows: 

:3:1 Due'Authorization: No Conflict. The execution; delivery, and'perrormahcc of 

the Loan Docuiifients"are"^within's'uch Debtor's.-powers, have been-duly autiiorized, andare not in conflict 
vvith nor constitutc.-aibreach ofany provision'contaiiied in such. Debtor's Articles of Inc,orppration.or 
^yl.a\y.s, iior wij.l:tliey cqnstitu't'c ah event of default undcrany niatci-ial agreement to which such Debtor ,is-a 
parl'y=or by-.whieh such;Debtor is-bound. ,Such Debtor is-not'in de'taiilt iindcr-iihy agreement to which';it is a 
party or by wiiicH it is bound, which 'default could h'avea Material Adverse Effeiit. 

.3:2 ' 'No Pridr Hncuhfibrdnces. Debtor has.|gobd-and.indefeasible titlcto the Collateral 
of suchDebtor, free imd-c'lear of Liens, except forPermittcd.^ Liens. 

.,3.3, 'Litigation. There.ai^ ho actions 6r-'prdceediiig's.pen'di'ng..by,or.againsrDebtbr--or 
any-Subsidiary before.any.cou'rt or adminLstrative agency in.wjiich-an adverse dec'i'sidn could have a 

.'Material. Adverse Effect, pr a material adverse effect.pn Debtor's intei-est or Secured Party's.'seciirity 
interest-in the Cdllaieral!-

3.4 No Material Adverse Change in Financial Statements.' -All consolidated 
-'fmanciiil statements-related to Debtor ahdany- Subsidiary that-.arc delivered byDciitdr to Sc'curcd-Party 
'fairly.:preseni'>in;airmateria| respects-Debtor's consolidated financial cdnditioh'as df^the date thcreof-and' 
Debtor's consolidaitccl,results of operations for the peridd then ended: There has hofbcen^a-material 
adverse chaiigejn,t.hcco'tis'dlidat'ed.nnancial'cpndition.of Debtor since 
fiiianciaKstalemen'ts submittedtd Secured Party. 

3.5 Regulatorv Compliance..Dcbtor-hasnotviolated.an'y statutes, laws,ordinances, 
or.rules applicabl.e'-'toMi;'-yit).latioh'df whicfi-could havc,a Material 'Adverse Effect. 

3.'6; Government Consents. Debtor and e.ach-Subsidiary*have;oblaine"d!a!l-consents, 
-ap'prdvals.and'authbi-izatibns dfi.made'airdc'clariatidris or filing's ,w|th, and gi.vcn all noticesto; all 
governmental autHoriticis-that are necessary-for the cdhtiniicd qper'atio'irof the.Co,mpany!s busi'ness-as' 
currently conducted, the.failure to obtain whicH-ibould have a Material Adverse Effect. 

)iJ'. Fuji Disclosure.' No representation,' warranty or other staterniirit.madc byiDcbtdr 
in ahycertificale pr wiitlen statemcntfurnish'ed to Secured Party contains any untrue^statemehl of a" 
materi'al!fect bromils" testate a material'fact;neccssary in order, to make tlic statements-contained insuch 
certifii^ates or,statem.ehts ndt'mislea'din'g. 

•4.. AFFIRMATIVE COVENANTS. 

Debtors coyenanl-and agrcc;that, until'paymenl.in full.of all outstanding Obligations. 
'Company shall do all of;^e following: 

'4.1 'Good Standing. '•.Company'shalI-iriainiain its and eaclt-pf iis Siibsidiarics' 
,'co'rpprate"existcncc in its-jurisdiciiohdf ihcprporation and fnainlairi'qualificatio'h'in.eachjuH.sdiclion in 
whichjihe failure to so.qualityicoul.d'have a'Ma.lcrial.,Adyerse.Effect. Company.'sHall m'aint'ain.-and-shall 
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causc'each of its Subsidiaries to maihtainj ih.fprce aflllcenscs, approvajs-and agrecments,"th'e Idss of whicK 
\cpuid,haye'a"Material-,Adverse EfTe'ct. 

4.'2 Govemment CoJTipliahcc. Gdmpany'^shall meet, and shan'cause t>.ach Snhsi^iary-
'JLo/meeti the-miniiTium.,fun"diiig re.qiiiremehfs.-of ERISA witii'respect-lo any cmplbyce-^en'cfit'plahs 'siibject 
!tb ERiSA. Company'sh'all cdmpjy,,and.shall.cause each Subsidiary ,to-cdmply, with all s'tatiites, laws, 
fordihanccs and governmeiil. rales aiid regulations'to which it is subject, noncompliance .with whichcould 
;hav,e a Material'Adverse Eiffect. or a material iidvci^c-effect.on'thc'Collaiisralorthe priority of Secured 
.Party^s Lien on tiie Collateral.. 

4.3; Financial Statements. Reports, eertili'c'atcs. - Company shall deliver to Secured 
Party: (a) as soon as available, but in any event wiihin Ihirty (30) days, after the end ofeach calendar 
-quarter, a cdmpahy-'prcpared consolidated balance sheetand income statement coycring-i)cblor's" 
;consolidated operations during such period, iti-aforin acceptable io Secured Party and. certified by a 
Responsible Officer; (b) as soon as available, but iri'any event wilhin one huhdrc'd'twenty (120) days-after 
.ti)e„end of Debtor's fiscal year, company prepared consolidated financial-staiements df Debtor pr'cpareid-ih 
"accoi-dahce'w'ilh'"G.^AR. consistently applied, tpgeilier with an unqualified opinion ohnuch'financial 
statcm'chts of ahindcpcndeht ccrtitledpublic accoiintihg firm, reasonably acceptable to Secured Party; .and 
(c)'prbm'ptly-uponrcceipt.ofnotic'e^thCTed'f.'areVort-pf'-aiiy legal actionsp.endingorihrca'tened'in.vmiing' 
:against_Cpniipany.or,any. Subsidiary that could result'in"damages or costs to Cprhp'a'ny'dr iiny-Subsibiary of," 
'i-'|,fiy-thou!5and.'Dollars,iS3d,000) .or more.. 

4:4 inventorv:"Returns. 'Company,shall. keep all Inventory iri good 'and'marketablc' 
-'condition!.frcc^from.all.niateria! defects'exccp't'fpr Inventory forwiiich.adequaie reservesliavcbecn-madc.. 
!.R'etums"ahd allowa'nce5,-if any, as bc'tween'Cphipaiiy ahd!it5. account debtoVs shall be on the same basis'and 
;in accordance with-'fhc'usual'custdmary practices of Company,' as tficy exist at the time ofthe executioivand" 
delivery ofthis Agreeirient. Company.shall-promptly.notify.Sccured Party .of all returns 'and'TCcoveries.'and 
of airdisputesandclaims; where the. return,'i-tep very, dispute or .claim ihvolves'more'than-Fifty THbusahd 
Dollars'fSSq^OOO). 

4.3 ' 'faxes. Company-shall, make, and shall cause each Subsidiary, to make,- due und 
tiniely payment or deposit of all material federal,.state,-and local taxes,- assessments, qr.'cdntributions 
;required'of it by la^v, and witi.exccuie ari.d deliv'er't'o.Secured Party','On-'demand, ap'pfbpriatc.certificatcs 
attcsting-,to:the:paymcnt or deposit thereof;'and.Cbmpany will make,-and will cause each S'ubsidiaryctd 
malic, itimciyipayment or deposit of all matcrial'-tax payments;,and .withholding taxes required of it by 
applicabi'e''Ia!w's,-includlng. butnot limit'cd.lo, thds'ejaws'concerning F.I.C.A.,,F.,U.T.'A.,'state-disability, and 
local,-suite, andTederarinconie.taxcs, and vvill, upon ix;qucst,'fu'rnish Secured Party withproof satisfactory 
.to'Securcd:!Party indicating thalConipany,ora"(SuKsidiary.has-madc'*sucJi "payments or depbs^ 
'ihat-Gpnipany.br.'a Subsidiary need not ma.iiie,ahy-paymcnrif ihe amount or validity, of such payment is' 
contested in good'faith-by appropriatc.proceedingsandjsreservcdagainsit (to th'ecxithi-rcquircd'-by 
GAXP);byjPeb'tpr. 

4.6- " Insurance. 

(a)' Cohipariy;-at lis expense,-shall kcep-thc Collateral insured agairis'l.loss 
or damage by.'firc, theft', explosion, sprinkjcrs, and:all other hazards arid risks, ahd in siich amduntsj as 
ordinarily insured against by other owners in similar busiiiesses conducted.in the Ideations where 
Company's business is condii'ct'cd.bn the date hereof. Company .shall alsp.niaintain insurance-rclating^lo 
Company's ownership and use of tiie Collateral in ariiounls.and ofa type that are customary .to businesses 
si.milar.to'Company's'. 

(b). All such policies of insurance shajl .be'in.such form, with such 
companies, and iii'siich amounts as reasonably satisfactory.to Secured Party. Airsuchpoliciesof property 
insu'rarice'siiall.xbnt'aih a'lcnder^s'.lpss payable .endorsement, in a form satisfactory^ Secured Party, "" 
showihgVSec'urc'd Party as an'additional Ipss-.payec.'thercbf,- and'all liability-'insurancp policies .shall .sliowrthc 
iSiwuriJdParty.as an additional insured and'shail-'spcci'iy.that the!insurer must'give ablea'sl twenty (20) days' 
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-notice to Secured Party before cancelingils policy for any reason. Upon Secured Party's request, Company 
.sh'airdcjiv'er to. Secured Party certified copies of'such,'policiesof|;irisurance:and"eyi'dencc.of the pay^mcnts-of 
.allpreifiiiims therjefdr. All'proreedVpay^bre',und.er any such" pplicy,-shall, afthe option of Secured, Party,, be 
pay able.tpSecured'Raiiy to!Be applied on'account' df tfie Obi igatidii's.' 

,:4.7-' Further-Assurances; At "any time and' fiem time td.time Dcbt'drs .sHaU'executc 
-and'deliver such-further:Jnstruments-a,nd take such-.further action as may.reasoriiably be requested-by 
-Secured Party,to effccl,lhe purposes of'liiis Agreement. 

5. NEGATIVE COVENANTS; 

Each Debtor covenants and agrees tfial, until payment in full of the outstanding; 
•Obligations. Company wijl noi do any ofthe following: 

5.1;. Dispositions. Cpnvey, seir,-.lease, transfer or otherwisc'd|sposc.of(collectivciy, 
>.a 'iTransfer,"").,o'r permii ariy'of its Subsidiaries tb 'Fransfer, all.or any part of itsbuslnessor property, .other-
-than: (j) Transfersihthc ordihar>' course of business"; or (ii) "rransfers of surplus, wdm-oul or obsolete 
,'Equipment. 

5.2-; 'Change in (l^ntrol or Executive Office. Company will not-have, a Change.in 

^Securities' Exchange Act of 1934)-bccomcis thc'-';b"cncficial-,bwner'* (as defined in' (luie 13'd-'3'-iindcr the" 
.Securities Exchange Act.pf 1934), directly or; indirectly, bfa-suificient niimberofsharesof all.classes df 
'stocic ihen outstanding of Debtor ordinarily entitled .to~yole in'the election of directors, emp'o.vycring.such 
'rpeVsbn" or "gi-oup" to electa majofityof ih'e Board o.f Directors of Company, ,wio did'not iiavc'such 
powcr!before such transaction. 

5.3 Mergers or'A'cauisitions. Merge orconsolidate, or pc'irnit any of its'Subsidiaries, 
to mcrge:o,r.^consolidatc, v̂ itK b̂rMnto any other business organization, or acquire, or permit any of its'. 

"Subsidiaries .to acquire, all pr. substantially alfof the capiuil stock or property of another Perspn. 
^lQot\vi.lhsta"n"dirig\iie-foregoihg, th'is"S,ection'53 shall not applyto transactions in which the co.nsiderati'pn is 
•stock.-Compahy iii the surviving,"entit>;. and.j-aftcr.givirig'effcct'-to.such transaction, there-is ho Change in 
.Control. 

'5.4, Encumbrances. -Crealc-incur; assume.or sufTer'lo'exist any'bien,with respe'ct'to 
aiy-oT-its,property, or assign or ether>yise-:convey any right io.rcceive1ncomc,.ihcluding thcsaleofany 

•.^ccouiitsj or permit-any o f its Subsidiaries-so to;,do, excpptfor-Permitte'd L jens.-

5.5 'DisU-ibutio'ns. Without'prior>writieh'apprdvarfrorii'Secured'P!m.y,pay any 
dividendsor-niaki: any othc"r.,distributidn'orpayraerit on. account oforin'redemptibh, retirement or purch'a.se 
ofany capital stock. 

5.6 Transactions with'Affiliate.s. 'Directly.or indirecllyenter into or-permirto"exist 
,ahy hiafcriai i'ransa'ction with any Affiliate bfCompany except for transactions thai are in the ordi'nary 
course'ofCoinpany.'s business, upon fair and'rcasbnablc'icrms that arc.hd less favorable It) Companythan 
would be oblatncd^m an arm's length transaclibn wilh a non-aniliated Person. 

'5.'7,' 'inventory and Eauinment.- Store^the Inventory,'ifarty, or the Equipmcnt'with--a 
'bailee, warchoiiseman;-or,similar party .unless: (j)-.such storage is wuth a common carrier in-the ordinary 
course of tiie,Company"'s,busine.s.s,-or{(ii)-,Secured,Pariy.-has.ret-eived a.pledge pf the,warehouse rcctiipi 

•covering such.Invcnfory or.feqiiipment. Except for Inventory sold inthe ordinary' course of business and 
- except fbrsuch'diher locatiohs'as Scciired- Party riiay appi^jvein wTitingl'Dcbtof .sh'all-kcep the Ihvcrilbry 
-and'.Equip'meht'orily at locations.wiihin the State of Idaho and-siich other locations df which .Debtor-gives 
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Secured Party prior .written.notice and,as to wHjch'Dcblor signs and files a fihiihcing .statement where 
..needed to perfeqt Secured'Party's,sfeeurilyintcrest. 

5.8; Cdmtaliance. ;Bccdme ah"'investment cbmpany".dr'be,controlled Byan-
"ihYestmentcompany,''within'lhc;.meahihg'ofthe In'vestih'entCorhpahy"Act'of l,940,!drbetx)'rhe'principally 
engaged in, or undertake as one of its important activities, the business bf cxtendihg'CrediVfor the purpose 
oTpurchasing or tarrying margin stpck..'or use 'the proceeds of any Crcdit'.Exteh.sipn -for such purpose. Fail' 

-tbmcct the minimum fiihding requirements of ERISA, permit a R'eporlabic,E'vcnt orPibhibited '' 
"Transaction, as dcfined.-in-RRlSA, to occur, fail'to comply with tHc-Federal'Fair Labor' Standards .^ct or 
violate any law or regulation, which-violation could haye a Material Adverse iiifrecl,,or a material adverse 

•effect on the Cojiateral or the priority.'of Secured, Party's Lien on;tKc'Co.llaieral:''or',permit''any,of its 
;Subsidiarics-to do any df the'foregoing. 

6: EVENTS'QF I^EFAULT: 

Any one b'r-morc df th'e follow-ingevents-shall-cdnsiiiule an'Event of Default by.,bolh 
- Debtors if'committed by-either,:Debtor,under'this Agreement: 

6.1 Payment Default.. -If.a Debtor fails lo pay, wi)c.n due-.'any o'f'tlie,Obiigations: 

6.2' Cbvcnant'-Dcfault. if a Debtor fails 1.6,perfprmany,obli'galion,undcr'^Article 4 or 
' violates any ofthe covenants contained in Article 5 ofthis Agreement, or 'fails'-'or-ncgjccts,tO;perform, keep, 
•,or,"observe any other material term,.provisidh, condition, covenant, or agreemeiit'odntained in'ihis 
.Agreement, in any ofthe l.x)an Documents, or in any other present or future agreement between Debtor and 

'• Secured.Pany and as to any.'dcfault undcr.such other term, provision, conditi,dri,'icoyenan,t or agreement ihat. 
can be cured, has failedlo cure such defauli.wilhin ten (10) days, after-such'Debtor .receives notice thereof 

'or-'any-'dfficer-bfDcbtor'becbmcsavvare thereof; provided, however,'ihat ifthc-defaullcannot by its nature 
be'-cured'within the ten (lO).day period or cannot after diligent attempts by'such-Debtor be ciired within 

^-su'c,H'ten:(10)-day..pe'fiodi arid such dcfaultis'likcly-to b'e cured "witHina'reasbnablc time,-lh'en such'-bebtor 
.sh'al! h'av'ean addilipnaj reasonable-period (which'shall not'in.any-caseexc,ecd-tKirty:(36) (lays)'to"attcnipt' 
tb'cure-suciiidefault, ahd wiihinsuch'reasonable'time period the failure-to.have.cured.such.'defaultshaH hot 

!.bc deeme'djan'Event pPDefault; 

6:3. MateriiirAdve'rse'CKanBe.- If .there occurs a malerialadyersie change4n, 
-Cdmpany"s busincsii or financial'condition. or.ilMhere is.a'material impaifthehl,ofthe prospect of 
repayment ofany pprtibn-'of the Obligations or a material impairm"enl of.ihe value "drjpridrity of Secured 

• Railyj's-sccurity interests in tiie.Collateral; 

6.4 Attachments' If any material porlion bf a'pcbtor"s assets is-atiached. seized, 
siibjected.to a writ ordistress" warrant, or isle'vied upon, or cdines into tfie possession of any-triisteie,, 

'reccivcr'br-jicrson actirig'in a similar-capacity and such attachhicnl, seizure, writ!or distress .warrant"br levy' 
ihas iipt'bceii"rcrnoved,'discharged or rescinded within ten (10),'days,-or if aDcbtor is enjoined, restrained, 
.or in any.wayspi-evented by cp'urt; order from cpntinuing to conduct all orany malerial-part of its business 
-,a.f!'airs.or'if a judgment.or.olher •claim-becomes a Ijen or encumbrance uj»n,any material portio.n,o.f a 
,̂Pcbio.r;'s-;assel's,\.br if a^ribticc ofjlien. levy, or asses'sriient is/iled of record-with respect to'any of'a DebtbrVs 

.as.sets"oy'tii'fe IJhile'd, Slates Goye'mment-,;or-ariy 'department, "agencŷ - or in.siru.m'erilality, therisof, or by-'ahy 
,state5ic6unty,'n(iuhicipal,'-or7gove'rhme"htal.-agchcy','and,ih"esam"eJshot'paid'within'ten''"(^^^ 
Deb'lor;riw'eiycs notice ihercofjprovidfcd that'ndric ofihc-fdregbing-shall-constitute an-̂ Ev'enl of Dcfauit 
where such action of cvcnt'is staycd-pran adequatebpnd.has beempostcd'pendinga good faith contest by 
such'Debtor;'. 

6.5 Insbl'vencv! If a Debtor becomes insolvent. of!if an Insolvency Proceeding is 
commenced bya DeBtd'r,ior if an Insolvency Proceeding is'commcnccd'against a Debtdr'and is hot 
dismissed or staycd.vvilhinthirty (30) days;' 
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•6:6' Other-Agreements. If there is a default in "any-agrccmenttd which'a Debtor is a 
party with' aihifd party.or" parti.e.s that-could have a Maierial^Adyersc Effect; 

^6.7 •Subordlhated:Debt. IfDebtormakcs'ahypayihent^oh account" of Subordinated 
Debt,.cxcepitp the extent such payment-is allowed undcr.any'subordin'alion'agrcemen't-entercd-inlo wjih' 
Secured Party;: 

6.8 Judgments. If'a judgment .or judgmcnts'for theipaymenl of money in an amount, 
individually or in-'theaggregate,-of at'least Fifty Thousand pollars (S50,"00'0) shall be rendered against, 

"Company and shallremain unsatisfied and unstayed for a-peribd bf ten (10) days;'br 

7.- SECURlVb':PAR!TY;S'RIGH'rS-AND REMEDIES. 

7.1; 'Rightsand Remedies. Upon-.iKe.'occurrence,anddui-ing-the.contihuanccof.ah 
E-A-ent of Default.; .Secured Party may,.-at its-election.- vyithout notice of its election'and withouldc'manaj-.do 
any onc-or.more'dfthc'fbllowihg, all of whicharc-autiibrized by .Debtors: 

(a) Declare'all Obligations, whetiier .evidenced by this Agreement,- by any 
of tlie other Loan-pocumenLs.-or'.plhcrwise. immediately due and payable (provided that iipon the 

-occurrericc of-an'Eyeniof DbfauMcscribed ih Section 6!S,.all pb.ligatibns,rsh[all become immediately'diie 
:and payable without'any. action bŷ  Secured Party);-

, (b)' Settle or adjust disputes and'claihis dircctly-with-account debtors for 
amounts, upon terms and in, whatever'order'lhat Secured Party reasonably considers advisaJjle;-

(c) Make such'paymcnts .and do-such acts as"Secure'd,Rarfy:considers 
neccssaryoi;reasqnable.'tb,protect "itssecurity-ihlcrcst'in,lheCollateral. -Dcbtorsagrce tp'asscmblC'the 
Coiiaterai if Sccured'Party .so requires, and to make the Collateral available' to Seciired Party.as Securjcd 

'-Party may designate..-Each-Debto'r authorizes Secured Party.to enter the prcmi.ses..'tt'iiere.'ilie CollatcraHs 
- located, to take arid maintain possession"oT. the Collateral, or any part of it,-'and tia pay, purchase,-cpntesM.-or 
-compromise any encumbrance, charge, or-lien which in Secured .Party's detcrmihatiori appears to t>e prior 
' or superior to iis security interest.and-to pay all expenses incurred in connection therewith. \Vith'respect to 
anyof Company's owned'premi'scs, Debtor hereby grants Secured Party a license lo cntcr,intb:posscssion 
of such premises and too'ccupythc same,-.without charge, in-order to cxercise.any of Secured Party's rights 
or remedies pro'vibed-Herein,'ai.law.iin cqiiiiy, or.othe'rw'ise; 

(d) Setoff'and'.applyjo'iheObligatibns'ariyandall'ind'ebtc'dncssavany 
-time.owing to eithcFiDcbtofby.Secured Party; 

(c) .Ship, reclaim, recpvcr, store, iFinish,- maintajnj-'repair, prepar.e .for.sale,, 
•advertise for sale, 'ahd,'scll-^(in^hc manner proyidedfor, herein) the Collateral; Sccure(3=Parly,!is hereby 
'granted a license dir.dth^r-riglit, solely pursuani tb the provisions of'this'Scctibh!7.i,-to use: withoiit charge, 
, Debtor's labels; rightsof us'e.of any riame,"irade.hamcs, tradeiiiarksi service marks, aiid'a'dverti'sing'matter,-
or any property of a similariniiUire, as it pe'rtains'-to the Collateral, in completing production of.-aclvcitisi.ng.' 
.for sal.c, and .setjing any Collaieral and,'in connection with Secured Party's exercise of its'rights under!tliis 
;Section'7.'l',:Debtor"s rights under all licenses and all franchise,agreements, shall inure to Secured,Party's 
'benefit; 

(0 Sell'thc Collateral at either a'public o'r„'private'sale;,or.both';'by way of 
;on'c or more contracts or transactions, fpr.cash'o'r on terms, in such mahn.er;an'd at such places (including. 
'Debtor's premises) as.Secured!P"arty determines is.commcrciallyireasonable: and-apply any proceeds to the 
'Qbligatibns'ih wh'aiever.marincV 'or;order.-Sccured Party deems apprppriatc;-

(g) Secured Party may credii'.bid'atidpurcha'se-at any.pu.blic^salcj'ahd-
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(h) Any. deficiency that,cxists after dLspositionof/ihc'Coirateral as provided 
above will'be paid- immediatelyby-Dcbtor. 

-7.2 Power of-Attomcv. Effective only up(m the occurrence and duringthe 
cbntinuancc.of'.an Eventpf-befa"iilt, Debtor hereby irrevocably appoihls-Se'ciired'iparty'~(ahd!!an'y of Secured 
Pahy's dis'signated officers, or employecs)'as pebtor-"s true.and lawfulattbrncy to: - (a) seiici "requests for 

- verification df Accounts or notify;'a'ccount debtors of Secured Party's sccurity!interesi' in the A'ccounts; 
(b) endorse Debtor's name on'ahy chccksor'other forms-of payment pr security that may come into 
Secured Party's possession; (c) sign Debtor's name on any-lnvoice br bill of lading-,relating-t!D'any Account, 
drafts against accijunt debtors, schedules and assignments of Accounis, vcrificatibfis-;of-Accouhts.-and 
notices tb account debtors; (d) dispose o'f,any Collateral; (c)-tniU«e;-'scttie, ahdadjust^all'clai'ms'under and 
'decisions with respoit to-Pcbior'ii jpolicics of insurance; (f) seulc and adju.st disputes-and.cl'ainis respecting 
•thc'accounts directly'wilh'accpuni dcbtbrs, for amounts andtupon,terms which Secured Partydeterinincs .to 
'be reasonable;-and {g).to-file, inits.'sole discretion, dh'e'or mbrc-financirig'or;cp^niiniiatipn:St'atfements and 
ramcndhierits Ihereto.^.rclatiye to any of the Collateral withbui the sigh"ature;bf, Debtor .where pemi'ittcd by 
.-law:-provided Securcd-'Partymay e.xcrc|se'such-powcr.of attorney tb sigii the name ofD'cBtpr'dn any bf tlie 
'docutnen'ts "described, inJSection'2t2'-regardicss of whether an.EventbiPDefault'has occurred. The 
-appoiritm'ehtlof Sccure'd Party as DcbtdrJs'aitbmd'yi'n fact? and cach.and.eyery one of.Secured party's rights 
.'and'po'wers, bcing.coupled.with ari ihtcrcst,-"is"irrc'vo.cabre'uritil all ofthe.OBIlgatipns'^have-bccn fully repaid 
and performed ahd'SccuredParty's obligation to provide'a!avan'ces hercundei'''is termihated. 

7.3 "Accounts Collection. At any ti'me during the tcrrndf;fhi.s Agreement, wjth prior 
-notice to Debtor unless an iEvent of Defautt.has'occurred and is continuingin whi'ch'case'no rioticc shall be 
required. Secured Party-may nbtify,any .Person owing funds to Debtorof Secured Party's: security interest 

;-in such funds and vc'rify-the amount of such-Account.-. Upon ihc occurrence.and'during-the'xontinuance of 
an Eycntdf Dcfauit, bcbtdr. sh'alFcbll'eci ail amdunts'bwingto Debtor for Secured Party ,ireceive in trust .all 
"paymenLs-as.Secured Pa^y'strustcc,.arid i'n\niedialely-<dclivcr'such'paymcnis'tb--Securcd''Party.-ih'iheir 
•original-form as received frpm.the:accpunt'ciebtor,''with'proper.endorsemMiis fdrdepo'sit. 

7.4 Sixured'Partv Expenses. 'If Debtor'fails to pay-.ahyjunpurits. or. furnish ariy 
•required propfidf payihcnt-'idue to'lfiird.'pciTsbtisor'eritilies, as rcqu.irc'd,u.nder thcfterms of this.'Agreemenl, 
Ithen'-^Secured-Party may do any or.all of the fbllbwihg.aftef i^asonable notice'iio'Debtor: (a) make payment 
of the.'same'or>any part thereof; (b).set up.such reserves under the Reyolving'-Faciiity as Secured Party 
deems nece.ssary to protect Secured Party frpmjhc exposure created by .such"..t'ailurc;(prdvidcd<that Debtor 
will not be cjiargedintcrcst onsuch .unused reserves); br (c) obtain and maintaiivinsurancc policies pf the 
type discuiiscd in-Section 4.6 of Uiis Agreement, and take any action with re.spect'td such policies as 
Secured Party deems prudent. Any amounts sb paid tor depbsitcd'by Secured Party shallconstitute Secured 
iParty Expenses,'shall be immediately due>'and-'payable, and shall bear interest'at-thc'then applicable rate 
hereinabove proviijed, and shall be'secured by"the Collateral. Any payments made By Secured Party shall, 
.not constitute an agreement by Secured Party.to make similar payments in tiic-future or a'w-aiver by 
"Secured Partv of anv Event oI'Dcfault under this Agreement. 

7.5 SecuredPartv'sl-.iabilitv for Collateral.- So long as Secured Partyxomplies..wiih 
•!rea.soriable'commercial-practices; Sccured'-Party-shal !;hof in any way or m'ah'nw 
:('a) theisafekeeping of-th''e;'Coi!atcral;;(b)"any. loss or damage" thereto;oc'cutriiig'or arising in; any nfianner.br' 
fashion from any cause;;(c).any-dimiii;ulion in the value tlierepf; or (d) anyact-or-dcfaultof-any carrier, 
vvarclibijscman; ba|Iee,-!fprwarding,agcricy, pr otlier person whomsoever. All risk-'pflpss, damage or 
'destruction dftiic'Collatefal'shall bi; borne by'DeStoi-"; 

7:6 Remedies Gu'Thulativc-^.'Sc'cured'Partv'sirieHts and remedies under this' 
Agreement, tlie Loan Dociinicnls, and-all other agrcemehts shall be cumulatiyc. .Secured Party shall have 
all.other rights and remedies-noi.inconsistenl herevyilhas provided under the Code; by law, or in equity.. 
No exercise by S,ccured Paityof one riglit or'remcdy shall-be deemed an,eIection, and no-waiver by 
Secured-Piirty ofany Event of bcCault on Debtor's part shall be deemed a coritiijuing'waliyer.' Np-dclay-by 
Secured Party shall constitute a w^'iver-'-electioii, or acquicslichce by-it No-waivCT by,Sccurcd Parly shall' 
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be efFccllv-e,uniess madein a written document signed on behalf of Secured Party anduhen shall be 
effect! vceniy in tfi'e .specific instance and for the specific purpose for whichit-was given. 

. , •7-'7 DcmaJid: Priitesi. 'Each!b'ebto"f waives demand,.protest, notice of'protest, notice 
of defau.lt,o"r;dishpnor, notice bf paymeht arid'nonpaymcht,'no"tice'6f any default, nonpayment at maturity, 
release, compromisc,,.settlement,'^e.-<lcns,ipn..pr ren"e\val of-£iccourits.-dbcum"ents',.instruments, chattel-paper. 

- and gua'rantecs{af anytime held',by."-̂ ^ on .which Deblor'ihay .in;any way be.liablc.-

fS. NOl'ICES. 

Unless olhefwise'prdvideaiih.this'A'greementj-all ndtices-or demands by any part>' -
./elating-,tp,{hjs'A'gre'ement;oranyother-agree'mentchtered'ihtoMh-cdhncction'hcrewith"-shallbe.in-wn^^ 
-and'(cxcept-rprv,fiiianciai.s'tatements and other"ihformalionardocumenls,whi.ch may be si:nt by first'-class-
'mail,;pdstag6 prepaid)'shal I be. pcrsonajlydelivercd-or sent"by,a recognized oyernigIitdeliveryscr\'ice, 
certified mail,.postage prepaid?.return receipt reqiic.sted.'or by telefacsimile to Debtoror-to-.Secur.ed'F*iirty, 
-as the ca'sc":ma'y. be;-"at-.iisraddrcs.scs" 'set forth below: 

I'fid Debtor:•' 

If^tp-S.ecured Party: 

St-MariesRivcr-Railroad Compahy 
•R'ailroad Avenue. . 

Attn: •" 
•si,.;'MaryVlb-ij'3861 

With a'copy; to: 

MikeWiiliams 
P:0. Box'61-2' 
Richmond, Missouri 64085 
!Tcle'cdpicr No: (816) 470^7069 
•'felephonc' No: (816) 776-7270 
Cijlliilar Phone No": (816!) 260-8747 

l^btlatch L'ahd'&Luriibcr.-LLC 
601 W., First'Avenue. Suitc.-1600 
Sppkatic, Washington 99201 
Xtfcniibn: yi'ce.Prcsiclcnt and General Counsel 
•relecbpier No.: (509) 343-2896' 
-:releph'one No.:' (569)'"8'35-f 523 

The parties hereto may change iheaddrcss-af which, they are lo reeeivcnoiices hereundcr,-by.-"noiice in 
-.writing-in the. foregoing mahiier given'to the other. 

?. "CHOICE'OF LAW AND:VENIJE:'JURY TRIAL WAIVER. 

This Agrccmcnl.shall-be governed by; and .construed in accordance'with; ihcintcrnal 
.laws of the'State df Washingtbn.-withput regard,to principles of conflicts of la\y. Each-of Dcbtorand. 
Secured; Rsirtyhcrcby submits to the exclusive jufisdiciidn ofthe state and Federal, courts located ih;thc 
Coiintydf Spokane, Sf'atc bf .Washington. 

:10. : G E N E R A I . PROVISIONS.. 

!'.i0.1 Successors and Assigns-. -This Agreement sh'allbind and inurc.to the bcnefitjof 
'the rcs|M:ptive"'s"iicc"essdr's and permjlted assigns ofeach ofthe parties; provided, hovyever,lKat pciiher this 
•Agreemeht.hpr 'any'fights'^hcreunde'f maybe asitigncd'by beblbr'without Secured-Paiiy's-prior w-ritten 
-conscnt.;-.which.coris"entvmaybe granted or withlield in''Secufcd'Part>;fs sole'discretion.--.Secui-ed'Party shall 
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hav^ the right.without the consent of or notice to Debtor .to sell',, transfer, negotiate, or grant piirticipation in 
all bra'rfy part of!..dr any jnt^esi-inj.-Secured Party's obligationsj-rights and benefits hereunder. ' 

10.2 lhdemnilicatiQii.-:Debtor shall dgfiina.. indpm'n;fy:anH hnlrt hgrmlocc <;..̂ Mr>.f4-
.;Party;and:its officers; employee's, and'ageiits against': (a) all obligations, dcma'ndsj claims,' and liabilili.es 
claim.wJ,or asserted; by-.any often pariy-iii-conncctibn withthctfansaciions contemplated by "this Agrecm'cnt: 

--and'(b).all.losse.s.qr Sccurcd.Party E.xp,enscs'jn any way^ suffered,'incurred-,-or paid by S'ecurcd-Party as a 
•reisult bf dr-i"n..,a"ny \vay'arising-.dul of,-tbll6wing, or consequential to transactions between Secured<Party 
'.arid Debtdr whcthe'r'undcr this Agreement, br otherwisc!(including-wiifiout limi'tation,re,asonablc attorneys 
fee_s.andlMip"enses), except -for lo'sscs"causciijby Secured •Party'.s-gross riegjigeiicc or'Willful misco'hdiicl. 

,10.3, -time:dfFsscnce. :time"-is of-the'es^sencc.for.ilii-pf^itf»rmarihf» nf all nhlioatinn't 
setifbrth^in-this-^greement 

10.̂ 4' .Severability of Pix)visidh's. "Each provisiomof this.Agre.ement shajl be.severable 
firoiii every''Other prbvisio'n.bT iliis-Agreemenf fof'tKepiirpose of di:lcrm'ining'the legal enforceability ofany-

-spccificprdvisioh.-

10:5 Amendments' in'Writing." Integration. This Agreement cannot.beamch'dedor 
teirriiinated'orally. -AH'pripr agrcciiichts',.uhderemndings, repre'senMions; \yarrantics, and-negoi'iatipris 
betweeri-the'parties'hcretp' with'respecl'to'ihe subject matter bf tliis 'Agreemcnl,if any, are mcrgedi'nto, tfiis 
Agrecmeht-'ahd the'Xoah Dbcumcnts.-

. ,_̂  10.6 Counterparts. THis--A'greement riiay be e.xe'cuted,'in-ahy-number of counterparts' 
-anil by-different partics'o"n'Sc"parkte"'cou'nterparts,.'each df.wh'ich,-when c'xcc'utcd and'delivercd; shall be 
'deem.cd to'bc an origina.l,,and aliof which, when takcn"togcthcr,:shall co.nstitutc but one and the same 
, Agreement. 

"J0.'7 .Survival., All cp'venants, rep're.sehiati6ns,aiid.w!iri-anties-!nade,^iri tHiyAgreemenV 
"shall ebntitiue in full forcc:and effect sblbiig ks'any "QBliga'tiohs" remain out.slan'diiig.- Th&dbligations of 
^Dcbtofitp indemnify,Secured;Pariy 'with respect td the expens'es, damages."|osses,"costs and. liabilities 
'dcscribdd ih Section'I0.2.;shall survive until, all applicable statute of limitatiuris periods vvith respect to" 
, actioiis.°ihat.may.bc brougii't;against Securecl'P'arty have'riin. 

" IN WIl'NESS' WHEREOF, the parties hereto haVc caiiscd diisAgreement to;be-«»cecu|ed as of the diite first 
' above Svritten. 

I 
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DEBTOR.. ^,. , SAINT MARIES RIVER RAILROAD COMPANY 
.SECURED PARTY: POTLATCHXAND, & LUMBERv LLC 

EXHIBIT A-I 

''epLLATERALDES;c'.RIp!TION 

-A-H'persohal prbperly-oI'Debtor,(herein referrcd'to as-"Ii)ebtor" or "Debtor't) whether presently existing or 
-hereafter createil. written'; produced oracqiiii^d.-including. But not-limited to: 

.(i) airaccb'unts receivable, accounts,' chattel paper,- contract^rights, documents, 
"instruments, money, deposit'accounts'ahd general intangibles, i'ncludihg! witHoul limitation, returns; 
;rep'osscssions, bddks.ahcl records relating lhercto,.and equipment contiiihihg-said'books and recor.ds: ail. 
'irivcstment property-; including sccuritiesand se.curilies'cntitiements: 

Xji)' allgopds. including, witfiout limitation,'Eu]uipment and Inventory:'as the sam.e 
are'defined^in theiSiicurity Agreement; 

.(iii) airtrademark.s, scr%'ice marks, trade names and service names and the,goodwill 
associiited.lKerewi'th; and 

(iv) all prpducLs and proceeds: including,--without'limitation, insuronce^proceeds, of 
any-ofthe foregoing. 



DEBTpR [Purchasirig Entity] 

SEQURED-PARTY: Ppitlatch Land-& Luiriber^-LLC 

EXHIBit-A.2 

.COLLATERAL DESCRIPTIpN 
:A'll'oVDebtor's' right, title.and'intcrest-in.and to ihe.comm'on stock ofthe Saint Mari'es-Rive'r'Railrbad 
Cdmpany, and'all products and proceeds thereof 



Exhibit P 

Operating Guara'h.ty 

Between 

Potlatch Land &; Luniber LLC 

And 

!]Vii'chaei,Williams 

:Dat'e.di,[insert Ciosing-Datie] 



GUARANTY 

"Credjtb.r" Potlatch Corporation 
6bl West First Avenue, Suite 1600 
Spbkahe,VVA-,9920"'i 

Attention: Treasurer 

-"Debto'r [Piirchasing Entity] 
[address] 

"Guarantor" Michael-Williams 
(address] 

bate: _; ,2010 

THIS GUARANTY ("Guaranty"), dated as of the Date first set forth above, is executed by 
Guarahtpr inffavor of Creditor: To induce Creditor to enter into a Stock Purchase Agreement 
.dated , 2010 (the "Agreement") vi/ith.D,ebtor; and in.consideration ofthe benefits 
that.will accrue to Guara'ritor.'urider the Agree'rfie'nt, Guarantor agrees, that: 

1. Defmitions. 

1 .'1' "Agreeme'rits"refers to the Agreement, the Service Agreement, identified as 
Exhibit B'to the Agreement, and the Security Agreement itlentlfied as Exhibit^Ctp 
theAgreemerit. 

1.2 "Debt̂  refersto all liabilities and obllgationsof Debtor to Creditor under each of 
the Agreements, and all-amoiints owed by. Debtor toCreditor under each ofthe 
Agreements, whether such paynient's are for principal, Interest, Jees, expenses, 
or otherwise, and whether such payments', liabilities, or obligations'are now 
existing or created or incurred in-the'.future, due or to become due,'or absolute.or 
contingent,'Including obligations and duties arising fr:om the tenrns.of all 
docurnents'prepared or subrnittied for the transaction .contemplated by the 
Agreements-or.any-of therh. 

2.. Guaranty' of Payment and Perfonnance. Guarantor absolutely, unconditionally and 
irrevocably guararifees to Creditor the,full and prompt payment and performance of each 
and every Debf-bf every type, purp6se:and,descriptioh'that Debtor'either individually,' o'r 
with others, may now or at'-'any time in the future owe Creditor, incliiding, without 
iinrittation, all principal, accrued interest, and attorneys^ fees and collection costs wheri 
allowed by law, that.may become due from "Debtor, to Creditor in collecting and enforcirig 
the Debt and each of,the Agreements vMth.i%spect to Debtor., This Guaranty'ls a 
guaranty of payrnent and perfonriance, and riot of collection. 

3. Full Force and Effect This'Guaranty will remain in.fuH'fojTce and effect notvwUistanding: 

3:1 Creditor's taking, acceptance, .or release of other security or guaranty- far-
Debtor's otiligatlons under the Agreement: 

3.2- Debtor's insolvency or. lack of corporate power; 

3.3 The filing'of any petition-by or against Debtor for liquidation orreorganizatibn; 



3.'4 Any tjayrrierit byiDebtor to Creditor- that-must be returnedby Creditbr^asa 
"voidable prefei'en'ce," '-fraudulent transfer," oî -otherwise;-

.3:5; Any amendment made-to-any,of the Agreemeritsr. 

3.̂ .; Any'ejctension.-adjust'ment, or forbearance granted vwth":r;e'sp'e'ct tothe Debt;-or 

3.7- The failure to notify. Guarantor bf any of the fbregoing^evehts: 

4. Waiver.- Guarantor expressly waivesnotlce of acceptance of this Gua.ranty, .extension.of 
time^for the-payment ofthe Debtor of'ariy.rriaterial modifications to .ttie Agreement 

5. Notices. ,A1I "notices, requests, and demands ret]uired.by-this (̂ uaran,ty are to be in 
writing, signed by ari authorized representative'df the, party delivering such-notice, 
request or demand, and will be deerined giveri when.delivered.' (i) personally;- (ii) by 
telegrarn or telecopy,-prornptly;corif!nDed by mail, (iii).qne busihes's.day after beirig sent, 
by ovemight'cbufier; or (iv) j'our business days'after being mailed'.by-re'gistered or 
certified.rhaH; ih-each case to,the appropriate address-set',tortii;,above,:;or to such other 
address'as each party nriay deslgnate.in'iwriting'to.the other-paiiy: -All demands for 
payment shall be effective when-received by Guai;ahtor. 

6". Su'ccisssbrs'and Assigns. Thi's'Gitar'anty'is'biriding.upori'arid^iriures to the benefit.of 
thd: Guarantor," Cî editor,"'and theirre^pective successbrs'and-as'̂ ighs. 

^. Amendment. No arn.e'ndment,6r .waiver ofany proyision pf-this'is.uaranty.vwll be.effective 
unle's'siit'is-ih';writirig arid sigried t>y the partytobe'bound.. 

'8. Governrhg-L'aw. 'This.Guaranty'̂ wijI be,'goverried-by the laws of tlie state of-Washington, 
withoutregaTd'to choice biFlaw prindples.'. 

d^uarantor'has executed this Guaranty as of the~day.and;year first'aboVe written. 

GUARANTOR 

MichaelWiiliams 


